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Dear Mr. Ho:
Enclosed is the Hanlin Group, Inc.’s response to the EPA’s reqﬁest for
information.
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cc: ~ Mr. Muthu Sundram, Esq., Assistant Regional Counsel
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RESPONSE OF THE HANLIN GROUP INC.
TO THE EPA’S REQUEST FOR INFORMATION
REGARDING THE LCP CHEMICAL SITE IN
LINDEN, NEW JERSEY

Hanlin Group Iﬂc. ("Hanlin”) submits this respoﬁse to the Request for
Information of the United States Environmental Protection Agency (“EPA”) under
Section 104(e) of CERCLA regarding the LCP Chemical Site in Linden, New Jersey (the
“Site”).

Several factors hamper Hanlin’s ability to provide fully responsive answers to the
EPA’s request. First, Hanlin filed for bankruptcy in 1991 under Chapter 11 of the
Bé.nkruptcy' Code. Although the company continued manufacturing operations in other
states for some period of time, it sold its operating assets in April, 1994 and all
manufacturing ceased at that time. ﬁanlin has been liqﬁidating its remaining assets and
fixing its liabilities 'since then. The estate is adlhinistratively insolvent, meaning that it
does not have sufficient assets fo bay its post petition creditors.

' Second, the company has only one remaining employee in New Jersey, Alan
Margulies, who is the treasurer/secretary of Hanlin. Mr. Margulies was not an officer,
director or employee of Hanlin dliring the ‘bankrupt‘cy until after operations ceased
(although he was previously Hanlin's outside accountant). In addition to Mr. Margulies,
Hanlin retains the services of Karl DeVoe as a consultant to monitor the Site for security
and environmental purposes. The company ceased manufacturing activities at the Site in
1985 long before the bankruptcy filing, and after some terminalling operations, all |

activities ceased in early 1993. All corporate officers and employees who were located in

New Jersey pre- and post-petition left the company in 1994.



Third, the company’s records are in complete disarray. Many of the company
records were warehoused in Pennsylvania. After Hanlin received notice of a claim for
storage costs, a motion was filed by Hanlin in Bankruptcy Court to abandon the records.
The motion was duly served on the EPA at thc time. An order was thereafter entered By
the Honorable Stephen‘ A. Stripp authorizing abandonment of the records in that
warehouse. |

With respect to records maintained at the Linden Site, we are informed that the

cabinets and storing file drawers holding those documents were emptied and removed

from the Site to be sold as used-furniture. - The party to whom the cabinets were allegedly

sold apparently just dumped the documenfé and took the cabinets. As aresult, the
documents contained in those cabinets Were left in heaps and strewn throughout the floor
of a building at the Site. Nevertheless, if the EPA‘desires to inspect the Site or any of
these documents, Hanlin will make them available for inspection upon request. Given
the current state of affairs, including Hanlin's lack of manpower and resources and the
status of the records, we have not been able to review the documents at the Site, some of
which could conceivably be responsive to some of the information sought by the EPA in
its request. The invitation to inspect records, however, should not be deemed as a waiver
of any privilege that may apply to any of the files at the Site.

‘In order to answer the EPA’s requests, Hanlin has asked one of its remaining
employees in West Virginia, Don DeNoon,' to provide any information that may be
responsive to this request. In addition, Karl DeVoe, a former employee and currently a

contractor paid to provide limited services at the Site, was also contacted to answer this

-



request. Given the limited knowledge of these two individuals, .the state of the records of
the company, and the lack of manpower available to Hanlin, the company cannot
categorically vouch for the accuracy bf its responses or state that it has not overlooked
some piece of information ihat the EPA may consider responsive in whole or in part to its
Request or may cause Hanlin upon discovery of such information to supplement, modify
or revise any of its responses herein. Accordingly, Hanlin reserves the right to

supplement, modify and revise any of its responses to the Request set forth below.

uestion # 1

a. The legal name of the company is Hanlin Group Inc. (“Hanlin”)

b. The Vice-Chairman of the Board is James Mathis, 2714 South Southern Oaks Drive,
Houston, Texas 77068; and the secretary/treasurér is Alan Margulies, 15 Exchange
Place, Jersey City, New Jersey 07302. The company has been in bankruptcy since
1991 and currently has no manufacturing operations at any of its plants. Since April
1994, when its operating assefs were sold, it has maintained a few employees for
purposes of complying with bankruptcy reporting requirements and environmental
monitoring. - With one or two exceptions, the salaries of such employees are~p_aid by

_Allied Signal. Christian Hansen, Hanlin’s Chairman of the B;)ard at the time of the

bankruptcy filing; he was voted out of office in 1993 and was never replaced.

c. The state of incorporation of the company is Delaware. Agent for service in

Delaware was Corporation Trust Company, Corporate Trust Center, 1209 Orange

! Hamlin has several employees in West Virginia. The salaries of such employees, however, are all

fully reimbursed by Allied Signal, which utilizes the employees to conduct cleanup operations at Hanlin's
former Moundsville, West Virginia site.



Street, Wilmington, Delaware 19801. Agent for service in New Jersey is Alan .
Margulies [seé address above], or McCarter & English, 100 Mulberry Street, Newark,

New Jersey 07102-4096. -

d. See attached copies of certificate of inéorporation and amendments thereto.

e. As of the filing of the bankruptcy petition, there were three subsidiaries and no
affiliates. LCP National Plastics, Inc. was reorganized pursuaﬁt to a Plan of
Reorganization confirmed by the U.S. lBankruptcy Court in December 1993. The
other two subsidiaries remain in bankruptcy: LCP Transportation, Inc. and Hanlin
Chemicals West Virginia Inc. In addition, the company has operated under differént
legal names: Linden Chemicals and Plastics, LCP Chemicals. Ultimately, through a

series of name changes, these were all consolidated into Hanlin Group Inc.

Question # 2
Hanlin has a RCRA; Hazardous and Solid Waste Amendments (HSWA) permit.

Hanlin’s EPA identification number is NJD079303020.
Question # 3

Haﬁlin owns the property. The pr0perty was I;urchased from_General Aniline
and Film Corporation (GAF) in 1972. See attached copy of the deed. All documentation
related to the acquisition of the property in 1972 is in a bound volume which is available
for review at McCarter & English’s office in Newark.

Currently, Active Water Jet, inc. isj a month to month ténant at the site. There is

no written lease.



Question # 4

Hanlin purchased a 26 acre thorine production fécility in Linden, New Jersey
from General Aniline and Film corp. (“GAF”) in 1972. GAF purchased the land from the
U.S. Government in 1950, reclaimed the marshland and coﬁstructed the facility in the
early 1950s. |

In 1952, GAF began producing chlorine and sodium hydroxide using the mercury

.
cell electrolytic process. Hanlin purchased the site in 1972, renovated the plant, and
operated the mercury céll process until 1982. LCP produced chlorine, sodium hydroxide,
hydrochloric v;cid and anhydrous HCL. In the early 1980s the plant was converted to
produce potassium hydroxide and“operated briéﬂy before it permanently ceased
productjon in August 1985.

The site then was used as a transfer terminal for products from other Hanlin
facilities. The products included potassium hydroxide, sodium hydroxide, hydrochloric
acid and methylene chloride which arrived in bulk by rail and truck and were transferred
to above ground tanks and tank trucks.

From 1959 to 1990, a portion of the site west of Avenue D was leased to the
Union Carbide Linde Division and was uséd for wholesale gas activities. In 1990, Ultra
Pure Compressed Gasses, Inc. leased the site for the same operation. B'uilding 231 was
leased to Microcell Technologies in 1987. From 1974 to 1981, Kuehne Chemical
manufactured sodium hypochlorite and chlorine in a leased area near Building 220.
Caleb Bret Labs leésed a portion of a laboratdry énd locker building north of Buildiﬁg

220 to store petroleum product samples, and a portion of the building was also leased to



Liquid Carbonic for office use. Land adjacent to the laboratory and locker building was
leased to Liquid Carbonic for carbon dioxide transfer operations. Active Water J et, a
pipe cleaning company, is now the only company leasing space at the site, pﬁmarily for
storage.

For several reasons, Hanlin is unable to provide additional information. As
mentioned above, the company has been in bankruptcy since 1991 and retains none of the
personnel who were at the Site whiie Hanlin conducted business operations. Hanlin has
been liquidating its assets since 1994 and currently has few resources. It only retains .a
handful of employees (most of whom are paid by Allied), only one of whom works in
New Jersey. In addition, its records are in total disarray. As the EPA may know from its
visit to the plant, the cabinets that contained the company’s records were removed from
the site, leaving the documents behind exposed to the elements and completely

unorganized.

Question # 5

See Answer to Question # 4 above.

The person in charge of operations at Linden was Christian Hansen, former CEO
of the gompany.

Karl DeVoe was the manager at the Site when it was used as a trénsfer terminal,
until early 1993. Currently, Mr. DeVoe is retained to monitor ground water stations in
particular and the security of the plant in general. In this capacity, Mr. DeVoe goes to the
site at least once per week. Other than Mr. DeVoe’s monitoring, there are no longer any
Hanlin activities at the site. Other than Mr. Margulies, Hanlin has no employees in New

Jersey.



For information on how to contact Mr. Hansen and Mr. DeVoe see Question # 11.
Question # 6

Hanlin is not currently engaged in any business or any other “practice” at the Site.
Hanlin was previously engaged in the manufacturing of chemicals and terminalling
operations. Chemical »products or materials purchased, used, and/or handled at the

facility were regulated as hazardous substances by CERCLA.

a. As indicated, Hanlin generated, purchased, used, and/or handled chemicals from 1972
until 1985 while the plant was in production. From ‘1985 until early 1993, chemicals

i

were handled while the facility was used as a transfer terminal.

b. Until 1985, chemicals were used to manufacture chlorine, sodium hydroxide,
hydrochloric acid, anhydrous HCI and potassium hydroxide. After 1985 and until
early 1993, chemicals products were héndled at the Site while it was used as a
transfer station. The products handled at the transfer sfation were fnethylene chloride,

sodium hydroxide, potassium hydroxide and hydrochloric acid.

c. No information for the volume of chemicals used or generated is currently available.
It is unclear whether any such information currently exists. The company files
remaining are in total disarray at the Linden site. What records remain have been

- exposed to the elements and are completely disorganized.

Question # 7
See Question # 8 for some pre-1982 disposal methods. Prior to 1982, waste was

also disposed off-site at approved facilities. After 1982, waste was stored in above



ground tanks and disposed off-site at EPA approved facilities. Currently, chemical
samples are located on site on shelves in glass or plastic bottles or other small containers.
Given the state of the records of the company, it is not possible to provide further

information. Mr. Hansen may have more information in connection with this question.

Question # 8

Above ground tanks were used for storage. See attached information. Of the
tanks listed in the attached inventory, the two tanks containing methylene chloride have
been removed from the site. The tanks listed as having a capacity of 250,000 gals. each
and containing potassium and sodium hydroxide respectively were emptied and cleaned.
The tank li’sted as having a capacity of 500,000 gallons and containing sodium hydroxide
is empty but still contains residues. The two stormwater tanks With a capacity of 50,000
gallons are still in use. Thg stormwater taﬁk with a capacity of 60,000 gallons is out of
servicé. The two wastewater treatments are out of service and empty. The emergency
storage tank listed is still in use for Storm Waters.

There are no known underground tanks; except for septic systems. |

There is a closed brine sludge lagoon. This lagoon received mercury-
contaminated hazardous waste generated from the chlor-alkali operations. The lagoon
was triangular in shape, contained about 30,000 cubic yards of waste, and covered 1.5
acres. The dispdsal of brine muds was terminated in March 1982. The plant’s waste
lines were flushed to the lagoon and closure began in 1984 after approval by the NJDEP.
The contents of an adjacent lagoon, which‘contained wastes treated by experimental

chemical fixation, were also transferred into the pond for closure. A closure of the pond

with the waste material in-place was approved by. NJDEP. The closure involved removal



of standing free liquids, regrading of dried lagoon materials, and compaction. No
removal of wastes or lining of the lagoon walls or bottom was undertaken. The lagoon

was graded and capped with two feet of clay and one foot of soil cover.

Question # 9.

As mentioned above, it is not possible to provide documents responsive to this
question due to the status and abandonment of the company’s files. The EPA has been
on the site and has full access to any and all documents therein. Because the company
has no employees in New Jersey other than Mr. Margulies, it is not able to review the

documents that are strewn on the floor of the facility in no particular order.

Question # 10. .

We are unaware of any releases at any time.

Question # 11

Given the fact that the company has no remaining employees in New Jersey other
than Mr. Margulies and that its records are in total disarray, it is hard to identify persons
that would have the knowledge of the facts required to answer the question. However, a
person who probably has the required information is Christian Hansen, the former CEO
of the company. Mr. Hansen can be contacted through his lawyer Vincent J. D’Elia, One
Engle Street, Englewood, New Jersey 076'31, telephone (201) 569-2613. Mr. Hansen.
remained with the company as CEO until April 1993. In addition to Mr. Hansen, another
person who might have information relevant to this question is Karl DeVoe. Mr. DeVoe
used to work at the Linden plant in a manégerial capacity. As explained above, Mr.

DeVoe is curréntly engaged to monitor the site. Mr. DeVoe’s address is 41 South Robert



St., Sewaren, New Jersey 07077, and his phone number is (732) 636-4951. Mr. DeVoe

did aid in responding to some of these questions.

uestion # 12
As mentioned above, it is simply not possible to determine whether responsive
documents still exist. Most files were abandoned and the remaining are in heaps at the
Site. The company simply does not have the resources to determine whether any of the
records strewn on the floor of one of the buildings of the Site are responsive. Any and all .

documents on Site are available for EPA inspection, subject to any applicable privilege.

Question # 13
When Hanlin purchased the property from GAF in 1972, it did so pursuant to a

purchase/sale agreement, which contained language providing for indemnification for
contamination under certain circumstances. A copy of the agreement is annexed hereto.
The remaining closing documents are in a bound volume available for inspection at the

offices of McCarter & English.

uestion # 14
Hanlin had some general liability policies. The law firm of Dechert Price &
Rhoads (Princeton office) had been retained to provide counseling regarding insurance
coverage under Hanlin’s policies for pollution. In 1994, Dechert Price had to cease its
representation due to a conflict of interest that had arisen. Dechert Price asserts that it
returned its files (including insurance policies) to the company. We have, however, been
unable to locate the insurance policies returned by Decﬁert Price and, accordingly, Hanlin

has been unable to locate any insurance policies that are responsive to this question.

10



Question # 15
a. Hanlin Group Inc., LCP Transportation, Inc., and Hanlin Chemical West Virginia,

Inc. filed for bankruptcy in July 10, 1991.

b. The bankruptcy petition was filed under Chapter 11 of the Bankruptcy Code.

c. The petition was filed in U.S. Bankruptcy Court in Trenton, New Jersey.

d. No trustee has been appointed, largely‘becauée of the significant overlay of
administrative cost that would necessaﬁly be incurred. The debtor remains in
possession but is administratively inso}vent and unable to pay for current services
(including legal). Robert J. Schneider,“Esq'. of thé U.S. Trustee’s Office, One
Newark Center, Suite 2100, Newark, New Jersey 07102, is assigned to this case.

e. The case is still pending while the Debtor resolves the few remaining disputed claims
and liquidates all its assets.

f. The Debtor is administratively insolvent. Haniin has been liquidating its assets since
1994, when it sold its operating assets and ceased operations. Other than Alan
Margulies, the former CPA, there are no employees working for the company in New
Jersey. The EPA filed an administrative claim against the estate for the cleanub of
the Linden site. The claim was settled by an Order entered on April 27, 1998. A

copy of the Order is attached.

Question # 16
Hanlin Group Inc. has no further information on other possible sources who might

have disposed of hazardous substances, wastes and/or CERCLA waste material at the

11



Linden Site. Christian Hansen, the former CEO of the company, may have information

relevant to this question.

Question # 17 '
See Question # 4 above.
- uestion # 18 |
Alan Margulies, [for address see Question # 1]. Phone # (201) 333-0666. Mr.

Margulies does not have personal knowledge of the answers provided.

Question # 19
Don DeNoon prbvided information for answers to Qﬁestions #2; 4;5;6; 7 and
8. [address: Hanlin Chemicals-Wést Virginia, P.O. Box J, Moundsville, WV 26041;
~ Phone # (304)843-1310]v
Karl DeVoe provided information for answers to Question # 2; 4; 5;6; 7; 8 and

10 [for address see Question #11].

12



State of l‘/-:-w h/l(gzggey

County of /ju) $0 ~/

I certify under penalty of law thaf I'have personally examined and am familiar with the
Information submitted in this documnent (response to EPA Request for Information) and
all documents submitted herewith, a'ndlthgt based on my inquiry of those individuals
immediately responsible for obtaining thé information, ! believe that the submitted
infotmation is true and accurate, and complete given the limitations stated in the opening
paragraphs of the Hanlin Group's response submitted herewith, and that all docurnents
submitted herewith are compléte and authentic unless otherwise indicated. I am aware

that there are significant penalties for submitting false information, including the

‘_ /4:_,%1 (7 ‘//Z‘}KéUL/g
NAME

-
//LG‘A'S v/LM

possibility of fine and imprisonment.

| ‘SIGNATURE ' d

- Sworn to before me this

[s+ day of(/&“‘,, 1998

Notary Pubhc

NWK2: 414537.01
MARIE A. FISHER
NOTARY PUBLIC OF NEW JERSEY

" Commission Expires 8 J2 /2002
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ATTACHMENT TO QUESTION # 1



®ffice of Becretary of State

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIEICA-TE OF RESTATED CERTIFICATE OF

INCORPORATION OF LCP CHEMICALS & PLASTICS, INC. FILED IN

THIS OFFICE ON THE FOURTH DAY OF JUNE, A.D. 1984, AT 10:01
O'CLOCK A.M. ' ‘

‘ﬂ‘ﬂ\i.g‘

Z Michael Harkins, Sécretary of State
UTH

ENTICATION: 2345553

729264042 DATE:

09/21/1989




RESTATED CERTIFICATE OF INCORPORATION
OF

LCP CHEMICALSASEPLASTICS, INC.

The under51gned having filed its original Cer- A
tificate of Incorporation,‘under the name of Linden Chlorine,
Products, Inc., with the Secretary of State of the State of
‘Delaware on December 13, 1971, ‘thereby forming a corporation
under and pursuant to the! provrsions of the General Corpora-
tion Law of the State of Delaware, -does hereby restate its.
Certificate of Incorporation and certify as follow5°

: 1. The Name of‘the Corporation is LCP Chemicals &
Plastics, Inc. Y o

2. The address: of its registered office in the
State of Delaware is No. 100 West Tenth Street, in the City
of Wilmington, County of New Castle. The name of its regis-
_tered agent at such address is The Corporation Trust Com-
pany. ‘ : ; ,
3. The nature>o£ the bus1ness or purposes to be
conducted or promoted iss = 0 .

. ‘ To engage in any lawful act or activity for which
corporations may be organized under the General Corporation
Law of Delaware. : l

To manufacture, purchase or otherwise acquire,
invest in, own, mortgage, pledge, sell, assign and transfer -
. or otherwise dispose of, trade, deal in and deal with goods,
wares and merchandise and personal property of _every class
and description.

To acquire, and pay for in cash, stock or bonds of
this corporation or otherwise,lthe good will, rights, assets
and property, and to undertake!or assume the whole or .any
part of the obligations or liabilities of any person, firm,
association or corporation.

To acquire, hold, use, ‘sell, assign, lease, grant
licenses in respect of, mortgage or otherwise dispose of
letters patent of the United States or any foreign. country,
patent rights, licenses and pr1v11eges, inventions, improve-
ments and processes, copyrights, trade-marks and trade
names, relating to or useful 1n connection with any business
of this corporation.




To acquire by purchase, 'subscription or otherwise,
and to receive, hold, own, guarantee, sell, assign, ex-
change, transfer, mortgage; plgdge,or:otherwise dispose of
or deal in and with any of: the shares of the capital stock,
or any voting trust certificates in respect of ‘the shares of .
capital stock, scrip, warrants, ;rights, bonds, debentures,
notes, trust receipts, and;other securities, obligations,
choses in action and evidences of indebtedness or interest
issued or created by any corporations, joint stock compa-
nies, syndicates, associations,firms, trusts or persons, .
public or private, or by the goje:nment of the United States
of America, or by any foréignigqveznment, or ‘by any state,
territory, province, municipality or other political subdi-
vision or by any governmental agency, and as owner thereof
to possess and exercise all rights, powers and privileges of
_ ownership, including the right to execute consents and vote
thereon, and to do any and: all acts and things necessary or
advisable for the preservation, protection, improvement and
~enhancement in value thereof. = + _ , o s

To borrow or raLSe_mqgeys for any of the purposes
"of the corporation and, f:pm.ti@e to time without limit as
to amount, to draw, make,ﬁhccep@,”endorse, execute and issue
promissory notes, drafts, bills'of exchange, warrants,
bonds, debentures and other negotiable or non-negotiable
instruments and evidences:of indebtedness, -and to secure the
payment of any thereof and of ithe interest thereon by mort-

gage upon or pledge, convqyancﬁ?o:Jassignment in trust of
the whole or any part of the property of the corporation,
whether at the time owned%or'thé:eafter acquired, and to
sell, pledge or otherwisei dispose of such bonds or other
obligations of the corporétionktor,its corporate purposes.

: - To purchase, receive,, take by grant, gift, devise,
bequest or otherwise, lease, or otherwise acquire, own, -
hold, improve, employ, use and iotherwise deal in and with
real or personal property, or.any interest therein, wherever
situated, and to sell, convey)ilease, exchange, transfer or
otherwise dispose of, or mortgage or pledge, all or any of
the corporation's property andiassets, or any interest
therein wherever situated. A :

In general, td%@oss§§§ éhd»exercise all the powers
and privileges granted bethe;General_Corporation Law of
Delaware or by any other law of Delaware or by this certifi-

cate of incorporation together .with any powers incidental.

- thereto, so far as such powersiand privileges are‘necessary;

4. The total number;of shares which the Corpora-.
tion shall have authority to .issue is (a) four million

- (4,000,000) shares of Common Stock with a par value of ten

cents ($.10) per share ("Common Stock"), (b) seven hundred

thousand (700,000) shares of Class B Common Stock with a par

value of ten cents ($.10) per share ("Class B Common Stock")

i .




and (c) one million (1,000,000) :shares of Preferred Stock
with a par value of ten cents ($.10) per share ("Preferred
Stock™) . s T

Shares of the authorized capital stock may be
ijssued from time to time for such consideration, not less
than the par value thereof in the case of stock with par
value, as may be fixed from time to time by the Board of
Directors. ' ' - ' '

Except as herein otherwise expressly provided all
shares of Common Stock, Non-Voting Common Stock and Class B
Common Stock shall be identical. and shall entitle the hold-
ers thereof to the same rights ‘and privileges.

) When and as dividends are declared thereon,
whether payable in cash, in property or in securities of the
Corporation, the holders of Common Stock, Non-Voting Common
Stock and Class B Common Stock !shall be entitled to share -
equally, share for share, in such dividends, except that if
dividends are declared which are payable in shares of Common
Stock, Non-Voting Common Stock ior Class B Common Stock,
dividends shall be declared which are payable at the same
rate on each class of stock and the dividends payable in
shares of Common Stock shall be payable to holders of that
class of stock, the dividends payable in shares of Non-
Voting Common Stock shall be payable to holders of that
class of stock and the dividends payable in shares of Class"
B Common Stock shall be payable to holders of that class of
stock. . ' E

Subject to and upon compliance with the provisions
of this Article 4, each record: holder of Class B Common
Stock (other than The Prudential Insurance Company of Amer-
jica) shall be entitled at any time and from time to time to
convert each share of Class B Common Stock held by such
holder into one share of Common Stock.

Each conversion of shares of Class B Common Stock
into Common Stock shall be effected by the surrender of the
certificate or certificates representing shares of Class B
Common Stock to be converted at the principal office of the
Corporation (or such other office or agency of the Corpora-
tion as the Corporation may designate by notice in writing
to the holder or holders of the Class B Common Stock) at any
time during its usual business hours, together with written
notice by the holder of such Class B Common Stock stating
that such holder desires.'to convert the shares, or a stated
number of the shares, of Class B Common Stock represented by
such certificate or certificates into Common Stock, which
notice shall also state the name or names (with addresses)
and denominations in which the certificate or certificates
for Common Stock shall be issued and shall include instruc-

tions for delivery thereof. Promptly after such surrender

3




and the receipt of such writteninotice, the Corporation
shall issue and deliver in accordance with such instructions
the certificate or certificates: for the Common Stock issu-
able upon such conversion. Such conversion shall be deemed
to have been effected as of the close of business on the
date on which such time the rights of the holder of such
Class B Common Stock (or specified portion thereof) as such
holder shall cease and the person or persons in whose name
or names the certificate or certificates for shares of Com-
mon Stock are to be issued upon such conversion shall be
deemed to have become the holder or holders of record of the
shares of Common Stock represented thereby.

I1f the Corporation shall in any manner subdivide
or combine the outstanding shares of the Common Stock, the
Non-Voting Common Stock or the Class B Common Stock, the
outstanding shares of the other class shall be proportion-
ately subdivided or combined.

Shares of Class B Comﬁon Stock which are converted
into shares of Common Stock as provided herein shall not be
reissued. | p '

The Corporation'will ‘at all times reserve and keep
available out of its authorized but unissued shares of Com-
mon Stock or its treasury shares, solely for the purpose of
issue upon the conversion of the Class B Common Stock as’
provided in this Article 4, such number of shares of Common
Stock as shall then be issuable upon the conversion of the
then outstanding shares of Class B Common Stock (whether .or
not such shares are held by The Prudential Insurance Company
of America). The Corporation covenants that all shares of
Common Stock which shall be so issuable shall, when issued,
'be duly and validly issued, fully paid and non-assessable
and free from all taxes, liens and charges. The Corporation
will take all such action as may be necessary to assure that
all such shares of Common; Stock may be so issued without
violation of any applicable law or regulation or any re-
quirements of any domestic stock exchange upon which shares
of Common Stock may be listed. .

If any shares of Common Stock required to be re-
served for purposes of conversion of the Class B Common
Stock hereunder require :egisttation_or approval of any
governmental authority uﬂ@er»ahy‘?ederal or state law (other
than any registration under the Securities Act of 1933, as
then in effect, or any similar Federal statute then in
force, or any state securities:law, required by reason of
any transfer involved in such conversion), or listing on any
domestic securities exchange, before such shares may be
issued upon conversion, the Corporation shall, at its ex-
pense and as expeditiously as possible, use its best efforts
to cause such shares to be duly registered or approved for




listing or listed on such domestic securities exchange, as
the case may be.

The issuance of certificates for shares of Common
Stock upon conversion of shares' of Class B Common Stock
shall be made without charge to!holders of such shares of
Class B Common Stock for any issuance tax in respect
thereof, or other cost incurred by the Corporation in con-
nection with such conversion and the related issuance of
shares of Common Stock; provided that the Corporation shall
not be required to pay any tax which may be payable in re-
spect of any transfer involved in the issuance and delivery
of any certificate in a name other than that of the holder
of the Class B Common Stock converted.

The Company will not close its books against the
transfer of any shares of Class:B Common Stock.

The Co:poration?shalleeep at its principal office
(or such other place as the Corporation reasonably desig-
nates) a register for the ‘registration of shares of Common
Stock, Non-Voting Common Stock or Class B Common Stock.
Upon the surrender of any certificate representing shares of
Common Stock, Non-Voting Common Stock or Class B Common
Stock at such place, the Corporation shall, at the request
of the registered holder of such certificate, execute and
deliver (at the Corporation's expense) a new certificate or
certificates in exchange therefor representing in the aggre-
gate the number of shares of such class represented by the
surrendered certificate (and the Corporation forthwith shall
cancel such surrendered certificate), subject to the re-
quirements of applicable securities laws. Each such new
certificate shall be registered in such name and shall rep-
resent such number of shares of such class as shall be re-
quested by the holder of the surrendered certificate and
shall be substantially identical in form to the surrendered
certificate. ' ,

Upon receipt of evidénce reasonably satisfactory
to the Corporation (an affidavit of the registered holder,
without bond, shall be satisfactory) of the ownership and
the loss, theft, destruction or mutilation of any certifi-
cate evidencing one or more shares of Common Stock, Non-
Voting Common Stock or Class BjCommon Stock and, in the case
of any such loss, theft or destruction, upon receipt of
indemnity reasonably satisfactory to the Corporation (pro-
vided that if the holder 'is an'institutional investor, 1ts
own agreement of indemnity shall be satisfactory) or, in the
case of any such mutilation, upon surrender of such certifi-
cate, the Corporation shall (at its expense) execute and
deliver in lieu of such certificate a new certificate of
like kind representing the number of shares of such class
represented by such lost, stolen, destroyed or mutilated



certificate and dated the date of ,such lost, stolen, de-
stroyed or mutilated certxflcate. '

The term outstandlng when used in this Article ¢
with reference to the shares of Common Stock, Non-Voting
Common Stock or Class B Common Stock as of any particular
time shall not include any such shares represented by any
certificate in lieu of which a:new certificate has been
. executed and delivered by‘the Corporation in accordance with
this Article 4 but shall include only those shares repre-
sented by such new certxflcate.

Except as otherwise provrded by law, the holders
of Common Stock shall be entitled to one vote per share on
all matters to be voted on by the stockholders of the Cor-
_poration, the holders of ‘Non-Voting Common Stock and Class B
Common Stock shall have no right to vote on any matters to
be voted on by the stockholders of the Corporation (includ-
ing without limitation, any election or removal of the di-
rectors of the Corporation) and the Non-Voting Common Stock
and Class B Common Stock shallinot be included in determin-
ing the number of shares votrng or entitled to vote on such-
matters; provided that the holders of Class B Common Stock
shall be included in determlnlng the number of shares voting
or entitled to vote on, and shall be entitled to one vote
per share on, any consolidation or merger of the Corporation
with or into any other corporation or corporatlons, any sale
of all or substantially all of[the Corporation's assets, any
liquidation, dissolution or winding-up of the Corporation,
and any amendment to the Certificate of Incorporation or
‘By=-Laws of the Corporatron to be voted on by the stockhold-
ers of the Corporation; and provided further that no amend-
ment, modification or waiver of any provision of this subdi-
vision (or the number of . shares required to approve such
amendment, modification or waiver) shall be effective with-
out the prior written consent of the holders of at least 90%
of the Class B Common Stock outstandxng at the time such
change shall be made. .

The Board of Directors is author1zed by resolu-
tions duly adopted and filed as amendments to thxs Certifi-
cate of Incorporation, at any time and from time to time, to
divide, and to cause the issuance of, the Preferred Stock in
. one or more series and to determine the ‘designation of each
series and the relative votlng, dividend, liquidation, and
other rights, preferences, and. lrmxtatrons of the shares of
each series, including (but without limiting the generality
‘of the foregoing) the following:

(1) The designation of such series;

(2) The number of shares constituting such se-
ries; ' S C s ‘ '
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(3) The rate and times at which, and the terms
and conditions on which, dividends on shares of such
series will be paid, and the;status of such dividends
as cumulative or noncumulative ‘and as participating or
non-participating;

(4) The right, if any,.of the holders of shares
of such series to convert the -same into, or exchange
the same for, shares of other classes or series of
stock of the Corporation and’ the terms and conditions
of such conversion or exchange, including provision for
adjustment of the conversion'price or rate in such
events as the Board of Directors shall determine;

(5) The redemption price or prices and the time
or times, at which, and the terms and conditions on
which, shares of such series’'may be redeemed;

(6) The rights of the holders of shares of such
series upon the voluntary or' involuntary dissolution,
liquidation or winding-up of the Corporation;

(7) The terms or amount of any sinking fund pro-

vided for the purchase or redemption of the shares of
such series; and . S _

(8) The voting rights of the holders of shares of
such series, including whether such series shall have .
no voting rights, or multiple, full, limited or special
voting rights. 3

- Before any dividends shall be paid on the Common
Stock, Non-Voting Common Stock orj Class B Common Stock,
shares of Preferred Stock of any 'series shall be entitled to
receive dividends at the rate, if any, established for such
series. Before any distribution is made with respect to the
Common Stock, Non-Voting Common Stock or Class B Common
Stock upon dissolution, liquidation, or winding-up of the
affairs of the Corporation, shares of Preferred Stock of any
series shall be entitled to receive the amount, if any,
payable upon dissolution, liquidation, or winding-up of the
affairs of the Corporation established for such series. All
shares of any one series of Preferred Stock shall be alike
in every particular except that,@in the case of a series
entitled to cumulative dividends, shares issued at different
times may differ as to the dates .from which dividends
thereon shall be cumulative. ‘ .




PREFERRED STOCK DESIGNATED AS
"SERIES C PREFERRED STOCK"

l. Designation. Ohe hundred fifty-one thousand
seven hundred forty-nine; (151,749) shares of the Preferred
Stock of the Corporation shall constitute a series of Pre-
ferred Stock designated as "Series C Preferred Stock" (here-
inafter called the "Series C Preferred Stock").

2. Dividends. 1In each year the holders of shares
of Series C Preferred Stock shall be entitled to receive,
before any dividends shall be paid or set aside for the
Common Stock in such year, whén and as declared by the Board
of Directors of the Corporation and (if Manufacturers Hano-
ver Trust Company is then a lender to the Corporation) con-
sented to by Manufacturers Hanover Trust Company, which
consent shall not be unreasonably withheld, out of funds
legally available for that purpose, dividends at the rate of
$1.80 per annum,. and no more, :payable quarterly on the first
days of June, September, i December and March in each year
(each such day being hereinafter called a "Dividend Date"
and each quarterly period ending with a dividend date being
hereinafter called a "Dividend Period"), commencing Septem-
ber 1, 1981; and such dividends upon the Series C Preferred
Stock shall be cumulative (whether or not in any Dividend
Period or Periods there shall be funds of the Corporation
legally available for the payment of such dividends), so
that, if at any time dividendéﬁupon the outstanding Series C
Preferred Stock from May 1, 1981 to the end of the then
current Dividend Period shall inot have been paid or declared
and a sum sufficient for the payment thereof set apart for
such payment, the amount of the deficiency shall be fully
paid, but without interest, or dividends in such amount
declared and a sum sufficient for the payment thereof set -
apart for such payment, before, any sum or sums shall be set
aside for the redemption of Series C Preferred Stock and
before any dividend shall be declared or paid upon or set

~apart for, or any other distribution shall be ordered or
‘made in respect of, or any payment shall be made on account

of the purchase of the Common 'Stock. "Common Stock", as
used herein, shall include Corporation's Voting Common Stock
and Class B Common Stock. K : -

3. Rights on Liquidation, Dissolution or Winding
Up. In the event of any liquidation, dissolution or winding
up of the Corporation, the holpers of shares of Series C
Preferred Stock then outstanding shall be entitled to be
paid out of the assets of the Corporation available for
distribution to its stockholders, whether from capital,
surplus or earnings, before any payment shall be made to the
holders of any stock ranking on liquidation junior to the
Series C Preferred Stock (with respect to rights on liquida-
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tion, dissolution or winding up, the Series C Preferred
Stock shall rank prior to. the Common. Stock) an amount equal
to $30.00 per share. 1If‘upon :any liquidation, dissolution
or winding up of the Corporation;, the assets of the Corpora-
‘tion available for distribution to its stockholders shall be
insufficient to pay the holdérs of shares of Series C Pre-
ferred Stock the full amounts to which they respectively
shall be entitled, the holders of shares of Series C Pre-
ferred Stock and any class of Stock ranking on liquidation
on a parity with the Series C Preferred Stock shall share
ratably in any distribution of assets according to the re-
spective amounts which would be payable in respect of the
shares held by them upon such distribdtion if all amounts
payable on or with respect to said shares were paid in full.
In the event of any liquidation, dissolution or winding up
of the Corporation after payment shall have been made to the
holders of shares of Series C Preferred Stock and any class
of stock ranking on liquidation on a parity with the Series
C Preferred Stock of the full amount to which they shall be
entitled as aforesaid, the holders of any class or classes
of stock ranking on liqu?vatiop junior to the Series C Pre-
ferred Stock shall be entitled; to the exclusion of the
holders of shares of Series C Preferred Stock, to share,
according to their respective rights and preferences, in all
remaining assets of the Corporation available for distribu-
tion to its stockholders. The'merger or consolidation of
the Corporation into or with another corporation, the merger
or consolidation of any other corporation into or with the
Corporation, or the sale, transfer, mortgage, pledge or
lease of all or substantially all the assets of the Corpora-
tion shall not be deemed to be.a liquidation, dissolution or

b1 !

winding up of the Corporation.

4. Non-Voting., The holders of shares of Series C
Preferred Stock shall not possess any voting rights or pow-
ers. ‘ ‘

‘ 5. Redemption. (a)fSo long as any shares of
Series C Preferred Stock are outstanding, the Corporation

may, at the option of its Board of Directors, at any time or .

from time to time, redeem 'the’ whole or any part of such
Series C Preferred Stock.: Any redemption pursuant to this
paragraph (a) of this Section 5 shall be at a redemption
price equal to $30.00 per'share, Plus an amount equal to the
full cumulative dividends declared but not yet paid on the
shares of Series C Preferred Stock being redeemed. If less
than all the shares of Series C Preferred Stock at any time
outstanding shall be called for. redemption pursuant to this
paragraph (a) of this Section.5, the redemption shall be
made pro rata with respect to such shares among the holders
thereof. The total sum so payable per share on any such
redemption is herein referred to as the "Redemption Price",
and the date of redemption is herein referred to as the
"Redemption Date". ' 4
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(b) In addition.to réaemption”pursuant to
paragarph (a) of this Section 5, the Corporation shall
within four months after the end of each fiscal year use an
amount (to the nearest $1,000) equal to 25% (or, if divi-
dends on the Series C preferred Stock are not then current,
30%) of the Net Cash Flow of the Corporation for such fiscal
year first to bring any dividends on the Series C Preferred
Stock which are then in arrears current and then to redeem
such number of shares of SérieS%C‘Prefer:ed Stock as is
possible. As used in this  paragraph (b), the term "Net Cash

 Flow" for any fiscal year -shallimean the excess, if any, of

(i) the consolidated net incomeiafter taxes of the Corpora-
tion and its subsidiaries for such fiscal year as determined
from the audited financial statements of the Corporation and
its subsidiaries plus the .amount of depreciation deducted by
the Corporation and its subsidiaries in determining its
consolidated net income for such fiscal year over (ii) the
sum of (1) the aggregate amount of payments made by the

Corporation and its subsidiaries during such fiscal year on

account of the principal of its long-term indebtedness,
which indebtedness was outstanding on May 1, 1981, and also
on account of the principal of the $7,000,000 loan to be
made by Manufacturers Hanover Trust Company in connection
with the repurchase by the Corporation of certain shares of
its capital stock from Sprout Capital Group 11, The Franklin
Corporation and J. Henry Schroder Corporation and (2) the
aggregate amount of capital expenditures made by the Cor-
poration and its subsidiaries during such fiscal year. Cor-

. poration's calculation with respect to "Net Cash Flow" shall

be.delivered to Sprout capital.Group II, The Franklin Cor-
poration and J. Henry schroder Corporation within such four
months after the end of each fiscal year. Any redemption
pursuant to this paragraph (b) of this Section 5 shall be at
a redemption price equal to $3p.00 per share, plus an amount
equal to the full cumulative dividends declared but not yet
paid on the shares of Series C Preferred Stock being re-
deemed. 1f less than all of the: shares of Series C Pre-
ferred Stock at any time:outstanding shall be called for
redemption pursuant to this paragraph (b) of this Section 5,

the redemption shall be made o rata with respect to such
ot o

shares among the holders there

. (¢) 1In addition to the redemption pursuant to
paragraph (a) or paragraph (b). of this Section 5, the Cor-
poration shall redeem all of the Series C Preferred Stock at
or prior to the closing of any of the following transactions
unless prior thereto’theWCorpération has received the writ-
ten consent of Sprout Capital ‘Group II: the merger or con-
solidation of the Corporation with or into another corpora-
tion; the sale of all or substantially all of the assets of
the Corporation; or the public offering of any of the shares
of the Corporation's capital Stock by the Corporation or by
any shareholders holding more than 10 percent in the aggre-
gate of any class of the Corporation's Capital Stock. The
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redemption pursuant to this paragraph (c) of this Section 5
shall be at a redemption price equal to $30.00 per share,
plus an amount equal to ‘the full cumulative dividends de-
clared but not yet paid on the shares of Series C Preferred
Stock being redeemed.

(d) In addition to the redemption pursuant to
paragraph (a) or paragraph (b) or paragraph (c) of this
Section 5, the Corporation shall on April 30, 1988, redeem
all shares of Series C Preferred Stock cutstanding as of.
April 30, 1988. The redemption pursuant to this paragraph
(d) of this Section 5 shall be at a redemption price equal
to $30.00 per share, plus an‘a@ount equal to the full cumu-
lative dividends declared but 'not yet paid on the shares of

Series C Preferred Stock being redeemed.

(e} Notice of every redemption pursuant to this
Section 5 shall be sent by first-class mail, postage pre-
paid, to the holders of record of the shares of Series C
Preferred Stock so to be redeemed at their respective ad-
dresses as the same shall appear on the books of the Cor- ‘
poration. Such notice shall be mailed not less than 10 days
in advance of the Redemption Date to the holders of record
of shares so to be redeemed. On and after the Redemption
Date, unless default shall be made by the Corporation in
providing monies for the''payment of the Redemption Price,
all rights of the holders of shares of Series C Preferred
Stock to be redeemed as stockholders of the Corporation,
except the right to receive the Redemption Price, shall
cease and terminate. At any time on or after the Redemption
Date, the holders of record of shares of Series C Preferred
Stock to be redeemed shall be entitled to receive the Re-
demption Price upon actual delivery to the Corporation of
certificates for the shares to be redeemed, such certifi-
cates, if required by the Corporation, to be properly
stamped for transfer and duly endorsed in blank or accompa-
nied by proper instruments of assignment and transfer
thereof duly executed in 'blank. Any monies deposited with
the transfer agent, or other redemption agent, for the re-
demption of any shares of Series C Preferred Stock which
shall not be claimed after six years from the Redemption
Date, shall be repaid to the Corporation by such agent on
demand, and the holder of, any such shares of Series C Pre-
ferred stock shall thereafter look only to the Corporation
for any payment to which ‘such holder may be entitled.

(f) So long as any shares of Series C Preferred
Stock are outstanding, the Corporation shall not create any
class of its Preferred Stock with liquidation or dividend
rights on a parity with or senior to the Series C Preferred
Stock, except with the written consent of Sprout Capital
Group II.

1l

R IH



6. Financial Statements., The Corporation cove-
nants that, so long as any of the shares of Class C Pre-
ferred Stock are outstanding, it will deliver to each of the
holders thereof: ‘

(a) as soon as practlcable and in any event
within 45 days after the 'end of each quarterly period (other
than the last quarterly perlod) in each fiscal year, ‘
conqolldat1ng and consolidated. statements of earnings, re-
tained earnings and changes 1n”f1nanc1al position of the
Corporation and its Subsidiaries for the period from the
beginning of the current fiscal year to the end of such
quarterly period, and, a consolidating and consolidated °
balance sheet of the Corporation and its Subsidiaries as at
the end of such quarterly period, all in reasonable detail
and certified by an authorized financial officer of the
- Corporation, subject to changes resultxng from year-end
adjustments-

(b) as soon as practicable and in any event

within 120 days after the end of each fiscal year, consoli- .
datxng and consolidated statements of earnings, retained
earnings and changes in financial position of the Corpora-
tion and its Subsidiaries for 'such year, and a consolidating
and consolidated balance sheet of the Corporation and its

Subsidiaries as at the end of 'such year, setting forth in
' each case in comparative form the corresponding figures from
the preceding annual audit, all in reasonable detail and
reported upon by independent public accountants of recog-
-nized standing selected by the Corporat1on° and

(c) as soon as practxcable, copies of all such
financial statements and reports as the Corporatxon shall
send to its shareholders and of all registration statements
and all regular or periodic reports which it files with the
Securities and Exchange Commiqsxon or: any governmental body
or agency succeeding to the functxons of the Securities and
Exchange Commission. '

(d) Each holder of ‘shares of Series C Preferred
Stock of the Corporation agrees that such holder shall use
all reasonable precautions to ‘maintain all of the foregoing
_ financial information relating to the Corporation and its
subsidiaries in confidence and not to disclose the same to
any third party.

12
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5. The Corpotatioq is to have perpetual exist-
ence.

6. In furtherance and not in limitation of the
powers conferred by statute, ‘the Board of Directors is ex-
pressly authorized: , '

To make, alteﬁ or .répeal the By-Laws of the Cor-

poration. )

' To authorize and cause to be executed mortgages
and liens upon the real and personal property of the cor-
poration.

To set apart out of any of the funds of the cor-
poration available for dividends a reserve or reserves for
any proper purpose and to abolish any such reserve in the
manner in which it was createq. :

i
By a majority of the whole Board, to designate one
or more Committees, each Committee to consist of one or more
of the Directors of the Corporation. The Board may desig-
nate one or more Directors as falternate members of any Com--
mittee, who may replace any aS;ent or disqualified member at
any meeting of the Committee@é;The By-Laws may provide that
in the absence or disqualification of a member of the Com-
mittee, the member or members 'thereof Present at any meeting
and not disqualified from voting, whether or not he or they
constitute a quorum, may:unanimously appoint another member
of the Board of Directors to act at the meeting in the place
of any such absent or disqualified member. Any such Commjit-
tee, to the extent proviqu iqgthe resolution of the Board .
of Directors, or in the By-Lan of the Corporation, shall
have and may exercise all the powers and authority of the
Board of Directors in the“management_of the ‘business and

affairs of the Corporation, and may authorize the seal of

of all or‘substantial}y all of?;he Corporation's‘propergy

resolution or By-Laws expresslf SO provide, no such Commit-
tee shall have the power or authority to declare a dividend

accordance with statute, to selﬁ, lease or exchange all or
substantially all of the Property and assets of the Corpora-
tion, including its good will and its corporate franchises,
upon such terms and conditions and for such consideration,

When and as authorized by the Stdckholders in
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which may consist in whole or in part ‘of money or property
including shares of stock in, and/or other securities of,
any other corporation or corpotatlons, as its Board of Di-
rectors shall deem expedient and for the best interests of -
the Corporation.

7. Whenever a compromise or arrangement is pro-
posed between this Corporation and its creditors or any

class of them and/or between this Corporation and its stock-

holders or any class of them, any court of equitable juris-
diction within the State of Delaware may, on the application
in a summary way of this Corporatlon or of any creditor or
stockholder thereof, or on the application of any receiver
or receivers appointed for this Corporatlon under the provi-
sions of Section 291 of Title 8 of the Delaware Code or on
the application of trustees in dissolution or of any re-
ceiver or receivers appointed for this Corporation under the
provisions of Section 279 of Title 8 of the Delaware Code
order a meeting of the creditors: or class of creditors,
and/or of the stockholders .or class of stockholders of this
Corporation, as the case may be, to be summoned in such
manner as the said court directs. If a majority in number
representing three-fourths in value of the creditors or
class of creditors and/or of the stockholders or class of
stockholders of this Corporation, as the case may be, agree
to any compromise or arrangementi and to any reorganization
of this Corporation as consequence of such compromise or
arrangement, the said compromise; or arrangement and the said
reorganization shall, if sanctioned by the court to which
the said application has been made, be binding on all the
creditors or class of creditors, and/or all the stockholders
or class of stockholders, of this Corporation, as the case
may be, and also on this Corporation.

8. Meetings of stockholders may be held within or
without the State of Delaware, as the By-Laws may provide,
The books of the Corporation may'be kept (subject to any
provision contained in the statutes) outside the State of
Delaware at such place or places as may be designated from
time to time by the Board of Directors or in the By-Laws of
the corporation. Elections of ‘Directors need not be by
written ballot unless the By-Laws of the Corporation shall
so provide.’

9. The Corporation reserves the right to amend,
alter, change or repeal any provxs1on contained in this
Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all riights conferred upon stock-
holders herein are granted subject to this reservation.

This restated Certxfxcate of Incorporation was
duly adopted by the directors of the Corporation in accord-
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AT - LCP CHEMICALS & PLASTICS, INC.

ance with the provisions of Section 245 of the General Cor-
poration Law of the State of Delaware. It only restates and
integrates and does not further amend the provisions of the
Corporation's Certificate of Incorporation as heretofore
amended or supplemented. There is no discrepancy between
those provisions and the provisions of this restated Cer-
tificate of Incorporation. ' o

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc.
has caused this restated Certificate of Incorporation to be
signed in its corporate name by its Chairman of the Board of
Directors and its corporate seal to be affixed hereto and
attested by its Secretary this >0%day of ' , 1984.

o (Aot

Chairman of the Board
of Directors
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I, MICHAEL HARKINS, SECRETARY OF STATE OF THE. STATE OF

' DELAWARE ‘DO HEREBY CERTIFY THAT THE ABOVE AND FOREGOING IS A
TRUE AND CORRECT COPY OF THE CERTIFICATE OF CHANGE OF
LOCATION OF -REGISTERED OFFICE OF THE COMPANIES REPRESENTED
BY "THE CORPORATION TRUST COMPANYr, AS IT APPLIES TO
"LCP CHEMICALS & PLASTICS; INc.ffAs RECEIVED AND FILED IN

" pu1s OFFICE THE TWENTY _SEVENTH DAY OF JULY, A.D. 1984, AT

4:30 0'CLOCK P.M.
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. , Z Michael Hbrkins, Sécretary of State
UTH

YHENTICATION: 2345558
729264042 o DATE:  09/21/1989
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CERTIFICATE OF CH:J:C: OF ADDRESS CE.

REGISTERED OFFICE AND.CF a:cxs'rtnso AGENT 4’(—':-»5. A@‘v

, . Sweetr o erTe

PL‘F.SUANT TO SECTION. 1’34.‘0?:,1'11'!." 8 OF T‘lE DELAHARE CODE

ey !{« - -
.To: DEPARTMENT OF STATE - ; .
" _pivision of Corporations. . )

Townsend Building ) ’
Federal Street I : .
pover., Delaware 19903 moebet e e ' .

Pursuant to the provisions of Section 134 of Title 8 of thi'bclnwnzo Code,

" the undcz:aned Agent for service of pfocoss. in order to chanqo th. address og

e :cqxstered office of the corpo:ntions for, uh;ch it is roqiltertd aqcnt,

':h

he:cby c.:ez!iel that:

Thc name of the agent ia: - Thc cgzpozation Trust Coupuny

od of!ico ‘vass

2. Thq nddzehl ot tha old rcqisV

100 Holt Tenth s::oo: )
w&lninqton. Dolavcro 19801

" 3. -The address to which the :cqis:czod office is to be changed is:
' Cozpoxation Trust Ccntn: o .
1209 O:lnqc Stzo Ceenin e )
Wilninqton, Dtlavnrc 19501 FLowR

The newv address will be effective on July 30. 1984.

4. _th. names of the cotpo:ntions :op:-sontcd by said agent are set forth
on the list’ lnnnxod 20 this ccrti‘iclco ‘and made .8 paxt hereof by .

zeference. : K . R
L " R . ) : . 1

xu wxrvzss uuzazor wncid aqont has: cnusod thil certifi=

cate to. bo signed on 1:: bohnl! by 1:: Vicc-Px-sidon:‘cnd Assis-

tant . s.c:o:ary this ZS:h dly c! July. 1984.

_THE CORPORATION TRUST COMPANY
(Name of R.q;ltlxod Agent)

[—

47 (Vice-Presadent)’

ATTEST:
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CERTIFICATE OF BHENDMENT'OF RESTATED
CERTIFICATE OF INCORPORATION
' OF
‘LCP CHEMICALS & PLASTICS, INC.

LCP. Chemicals & Plastics,,;néQ, a corporation or-

; ganized and existing under and by viffug of the General Cor-

| poration Law of the State of DelaWaréw;DOEsvHEREBY CERTIFY:

f of LCP Chemicals & Plastics;‘Inc.ﬁf£3901utions were duly.

'~ First: “That at a meeting oﬁlﬁhéfsoard'bf Directors

t adopted setting forth proposed amedaments to the Restated

} Certificate of Incorporation of said?Corporation, dec;aring

f said amendments to be advisable "and directing that the

'pfopbsed amendments be submitted to‘Fhe shareholders of said

Corporation for consideration-.thefédf.‘ The ~resolutions
setting forth the proposed amendments are as follows:

RESOLVED, that the Restated Certifi-
cate of Incorporation. of the Corporation
be amended by adding thereto’'a new Arti-

i

cle 10 to read as follows:

"No director of the: Corporation
shall be personally -liable to the Cor-
poration or its stockholders for monetary
damages for breach of;fiduciary duty as a
director; provided, yhowevg;}wythat‘-thiS"
provision shall not be deemed to elimin-
ate or limit the personal :liability of a
director (i) for any breach of the direc-
tor's duty of loyalty to the Corporation

- or its stockholders; (ii) for acts or
omissions not in good faith or which in-
volve intentional misconduct or a knowing -
violation of law, (iii) under Section 174
of the Delaware General Corporation Law,
or (iv) for any transaction from which
the director derived an improper personal
benefit." ' S

FURTHER RESOLVED, that the Restated
Certificate of Incorporation of the Cor-
poration be amended by adding thereto a
new Article 11 to read as follows:




"Each person who.was.or is made a

party or is threatened tt 3
to or is involved jin=*any*-threatened,
pending or completed:action,-suit or pro-
ceeding, whether civil, criminal, admini-
_strative or investigative ("Proceeding”),
by reason of the fact that he, or a per-
~ son of whom he is the -legal..representa-
tive, is or was a director or officer of
the Corporation or is or:was serving at
the request of the Corporation as a

director, officer, trustee, employee or -

agent of another corporation.-or: of a
partnership, joint:  venture, trust or
other enterprise, including service with
respect to employee benefit' plans, shall
be indemnified and 'held harmless by the
Corporation to the: fullést extent per-

.mitted by the Delawa:e’Genetal”Corpora—'

tion Law, as the same exists or may here-

after be amended (but; in“the case of any

'such amendment, only to the extent that
such amendment permits the Corporation to
provide broader indemnification rights
than said Law perm;tted}the Corporation
‘to provide prior :to such .amendment),
against all expenses, liabilities and
losses  (including attorneys' fees,
judgments, fines, ERISA excise taxes or
penalties and amounts paid or to be paid
in settlement) incurred . or suffered by
such person in connection therewith; pro-
vided, however, that +the Corporation

shall indemnify any such person Seeking

indemnity in connection with a Proceeding
(or part thereof) initiated by such per-
son only if the Proceeding (or part

thereof) was authorized iby the Board of

Directors of the Corporation. The right
“- to indemnification conferred herein shall
 be a contract right and shall include the

msTight to be paid by the Corporation ex-.

" penses incurred in defending any such
-—-Proceeding in advance ofiits final dispo-
sition; provided, ‘however, that if the

Delaware General 'Corporation Law re- . .
quires, the payment of such expenses ..
incurred by a director or officer in his

capacity as a director or officer (and
not in any other capacity in which ser-
vice was or. is rendered by such person
while a director or officer, including,
withont 1limitation, - service to an em-

ade a party




ployee benefit plan) in advance of the
final disposition of = such Proceeding,
- shall be made only upon delivery to the
Corporation of an undertaking, by or on
behalf of such director or officer, to
repay all amounts so advanced if it
should be determined ultimately that such
. director or officer is not'entitled to be
indemnified under " this Article or
otherwise. * : S : ' '

The rights conferred on any person
by this Article shall not be exclusive of
any other right which such .person may
have or hereafter acquire under any
statute, provision of the Certificate of
Incorporation, by-laws, agreement, wvote.
of stockholders or disinterested direc-
tors, or otherwise.. S '

The Corporation may maintain insur-
ance, at its expense, to protect itself
and any such director or officer of the:
~ Corporation or another corporation, part-

nership, joint venture, trust or other .

enterprise against any such expense, lia-
bility or loss, whether or not the Cor-
poration ‘would have the power to indem-
nify such person against such expense,
liability or loss under the Delaware Gen-
-eral Corporation Law." .

FURTHER RESOLVED, that the above.
proposed amendments be submitted to the
stockholders for their approval as re-
quired by law. : '

FURTHER RESOLVED, that upon approval -
of the above proposed amendments by the
stockholders of the Corporation, the
proper officers of this Corporation be
and they are hereby authorized and
directed to file the necessary Certifi-
cate effecting said Amendments with the
Secretary of State of the State of Del-

aware and to cause a copy thereof, cer-
tified by said Secretary of State, to be
recorded with the Recorder of Deeds of
New Castle County, Delaware, and also to
- file the necessary documents,  if any,
concerning said Amendments with the ap-
propriate filing officers.'in all juris-

dictions where the Corporation has here- ~

tofore qualified to do business as a



[

SECOND: In lleu of a meetlng ‘and vote of stock-

3

fiholders, stockholders ownrng notrle_s than a majority of the

I outstanding capxtal stock ~ent1tled - . vote have given
;fwrltten consent to- said Amendments in accordance with the
';prov151ons of Section 228 of the General Corporation Law of
"the State of Delaware, and wrltten notlce of the adoption of
A the Amendment has been gzven as provxded in Section 228 of.

the General Corporation Law of the State of Delaware to

éﬁevery stockholder entitled to such notice.
| THiRD- That said amendments were duly adopted in
;accordance with the prov1sxons of Sectron 242 of the General
:;Corporation Law of the State of Delaware.

FOURTH: That the capltal of saxd Corporatlon shall
_fnot be reduced by reason of saxd amendments.

IN WITNESS WHEREOF, LCP Chemxcals & Plastics, Inc.
%has caused its corporate seal to be hereunto affixed and.
jfthls Certificate to be s;gned by ltS Chaxrman of the Board,
-iand attested by its Secretary, thls ,24- day of February,
1987, o | S

| ATTEST: . LCP CHEMICALS & PLASTICS, INC.

et o)

John gandravy, Secretary C.A. nsen, Jr.,
_ Chairman of the: Board -

[SEAL] :
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@ffmz of ﬁecretarg of ﬁtatew o . | L

I, MICHAEL HARKINS, ECRETARY OF STATE OE‘ THE .:TATE OE :

E DO HEREBY' CERTIE‘Y THE ATTACHED IS A TRUE AND CORRECT

MENDMENT OF LCP CHEMICALS & PLASTICS.

DELA'\JAR
COPY OF THE CERTIFICATE OE A
THIS OEEICE ON THE EIFTH DAY OF 'JANUARY .

INC. FILED IN A.D. 1988,

AT 10- 0'CLOCK ,A.m.~ L o ‘ o .

L
o
.
o Z Michael Harkins, Sécretary of State '
, , " AUTHENTICATION: 12345564
729264044 8 DATE:  09/21/1989
’ N e |
‘ SRR >



CERTIFICATE SF AMENDMENT OF

RESTATED CERTIFICATE OF INCORPORATION OF

. LCP CHEMICALS & PLASTICS, INC.

LCP Chemicalé & Plasticé, Inc., a corporation organized

and existing under and by virtue :of the General Corporation
Law of the State of Delaware, does héreby certify:

 FIRST: That at a ,meetinéf pf: the Boérd of Directors
of LCP‘Chemicals & Plastics, Inc., resolutions were duly adopted
setting forth a proposed Amenament}té the Restated Certificate

of Incorporation -of said ‘Corporation, declaring the said
: g4 .

i

Amendment to be advisable and directing that the proposed
‘Amendment be submitted to the shareholders of said Corporation

for consideration thereof. THeV'resolutions setting forth

the proposed Amendment are asffolldWsE

RESOLVED, that the Restated Certificate of
Incorporation of the ‘Corporation be amended Dby i
changing the Article , numbered "1, so that, as r
amended, said Article shall geadvas follows: A

*The name of the Corporation is HANLIN GROUP, v , §
INC." o o -

FURTHER RESOLVED, that the above proposed
Amendment be submitted to the -stockholders . for
their approval as required by law.. -

FURTHER RESOLVED, that wupon approval of the
above proposed Amendment by the stockholders of
the Corporation, the proper officers of this
Corporation be and they ' are hereby authorized
and directed to file the necessary Certificate
effecting said Amendment ;with the Secretary of
state of the State of ‘-Delaware and ‘to cause a

- copy thereof, certified by 'said Secretary of State,
to be recorded with the Recorder of Deeds of - New
castle County, Delaware, and also to file the
necessary documents . 1if any. concerning said



e -

13

Amendment with the aoproprlate filing officers
in all jurlsdlctlons where the Corporation has
heretofore quallfled to do business as a foreign
corporation. :

SECOND: 1In lieu of a meeting and vote of stocxpolders,

stockholders owning not less than‘a'mejority of the outstanding

.
.oy

capital. stock . entitled to vote . have given written consent

. to said Amendment in accordance with the provisions of Secticn

228 of the General Corporatlon Law of the State of Delaware,
and written notice of the adoptlon of the Amendment has been
given as provided in Sectlon 228 of the General Corporatlon

Law of the State of Delaware -to every stockholder entltled

to such notice.

THIRD: That said Amendment was duly adopted in accordance

with the provisions of Section 242 of the General Corporation
Law of the State of Delaware. .

FOURTH: That the capltal of said Corporation shall
not be reduced by reason of the sa;d Amendment. |

IN WITNESS WHEREOF, LCP Ch'emicals & Plastics, Inc. has

0

caused its corporate seal ‘to 'be -hereunto affixed and this

Certificate to be signed be, Lte Chalrman of the Board and

attested by its Secretary, this Zz‘day of December , 1987.

-

ATTEST: ’ LCP'CHEMICALS & PLASTICS, INC.

W%&W By: (‘ M@%%L

‘John Kandravy, Secretar . A. Hansen, Jr.
\\; ’ y : f Chalrman of the Board

N
3
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CERTIPICATE OF ANENDIEE? or
RESTATED CERTIFICATE OF INCORPORATION oF
.  EANLIN GROUP, Me. )

R . RS WL SROTIN . - . . . : :

| Manlin rowp; Inc.. a corporatisn erganized ang existing 1
unde‘:;-." and by vizege of the G'““@?-,':--ﬁﬁﬁorpdraticn"La!w of the State

"“6: Daiaﬁi:l (the "Cc»rplcza_g;!.og"")'.ﬁ'i‘dggﬁqf_}hariby_.c'g'gtli_zyz';; _

RS That the Board of Directors of the Corporatich .

-"""];':at: a n@gcting held en olétpbo: 3, 1989._,'(;_;;:;_159@;;‘1;(""id_dp:(d.--~~-—--

R ruﬁ'oluu»_ons' pPropesing and ﬂ:déelai:iqga_, ‘adviiﬁab_lg., _‘:hvc .fouow_tng: |

amendment to the Restated Cq:t!.:j:,igggg_:p!_{_;I_p_co_rbe'ratioﬁ__ of tha

b

Corperation;

RESOLVED, that (subject to shareholder approv- -~ v ;
.4l as required by law) _th§T?Relcaﬁhdfj:bttificgti”fij*jfff“ o T
of Incorporation .of ‘the . Corporation ‘Be amendeq:
by deleting Article 4' therefrom and substituting
in liau thereof ‘a new -Axticle ¢ to,,,,_:’_‘;_‘o"‘ad_‘1:‘_’1‘11;;

entirety as set forth in Exhibit A hersto, -

PURTEER RRSOLVED, -that.__euch.

advizable and that the yame be - submitted to the
shareholders for their consent as required by -

femddien v
BTN RN

o YURTHER RESOLVED, that . the -proper officers
o of this Corporation, 4if the DeCesSAry number
of shareholders approve 48  required by law, be,
and ' they ,hn:chyaggro,a-au;ggg;:cd;ucndﬁ;41ggceadfiw;
to fi{le -the necessary. Certificate of .. Amendment
effecting said Amendzent with the Secretazry of . o
- State of Delaware and to ‘cause a - COpY- thersof S
caxtified by said Becretary of State to .Da.recorded. - ... ‘
in the office of the Recorder of New Castle County, . S ;
Delaware, and alse €0 file the necessary documents, . - . : :
if any, .eonco:n&nQ-ghatd'BAaondnqnt¢~V1§h.~cho e S
appropriate . filing officers| in all jurisdictions . .
where the Corporatioen has - heretofore Qqualified
to do business as a foreign corporation.
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EXHIBIT A

C/ﬁf.f 4 C;Mmon ‘

L Aswm e T e o e

4. The total number of shares which tha co oration -

shall have authority to issue {5 (2) gix u1111°n£(6.053.00°§°n o

 shares of commen Stock with no par value per share ("Common "
Stoek"), (b) taroo_hund:qﬁ-andﬁgxgey (350) shares of Class A

Commen stock,withznoipa:qvaluoﬂpog share ("Class A Common Stockn)

and (c) one million (1,000,000) sharas of Praferred steck vith =@ i

a par value ef ten cents ($.10) per share ("Pratarred Stock™) , i
- The Common Stock and the Class A Common $tock ‘shall hereinafter 1 s
be referred to collactively a8 "Corporation Commen 8tock,* 4
B ' - Lo L : T gL
B ~ Shares of the authorized capita) stock may be issued .
from time to time for such consideration, net legs than the par
value thereof in the c3se of stock with Par value, asg Ray be !“
deterzined from tima to time by the Beard ot.piroceorg&t%ﬁ.;_' ' i
. ., EXCPt a8 herein othetvise exprassiv oeivid.. R
shares of- ; d BAC iden~, REEEP
tical and sntitle the holders rights -
ARd privileges: - ST ~ Fﬁ
— T Y i

: - ‘When and as div are declared thereon, whather = i
payable {n"casn, in Properties or in securities ot the.. . . .. . -
Corporation; “the holders of lhlttl-otvC1llQﬁAﬁCc.Ien-Btbckﬁihall B
be antitled 'ty receive s & : : ders - . :
L ‘ "Clas N Btock had at

S the time wuen gLV Ire-dedle _GONVE
~ shares of Common Stock and shall.be entitlsd ts shars- , _
- such™? ds wi hold&tsﬁet,Qonnon-leock, excap L3 § P
- divi are deel wvh{; ”qrpﬁp.yisti‘In"ha20l~°£*C°Iabnf“u¢m L
Stock or,cxaslﬁl*60'lon‘s:eck‘ the holders: of shares of Common =

Stock shall be entitled to. receive dividends payable onlggin" b
shares of Callpn“ltock”lanholerl'02'lhlr.l‘OI Class A Common .- .
§tock shall-be entitled to‘rccoivo;dxvidond;qpathxo in shares of B
Class A Common Stock in such huaber of shares of Classg A Commen o

Stock that “are convertible. into that numbey of shares of Common
§tock which the holders of shares of Class A Common  gtock would o
have bean sntitled to if the shires of Class A Commen Stock had 2
at the time such dividends wvere ‘declared bean fully converted

inte shares of Common Steck. - ' : .




- T - -

—

) SubJect to and upon compliance with tng . rovis
this Article 4, aach fecordholder:of class p;”_o Lons of
as hereinazter~prov£'odwsha" 8 antitlq

Lize to-time to convert g S OF Class X comne al
suc T -2 P mdplyfiuthortzad. LT
{sguedg, fully pEra SS&ble shares of o 2OCK equal
- to the A S -
he

A Y LI
a) shares ¥4

0 a : - A " -

~ er€inafte K14 ' 1. )

on the date of sueh conversion _4xcept-that The ppy al” }

Insurance Company of America ?*ngddngial“' 1nc1udinqA.,
any of iesg transferees) shaiy not be-entitled teo convart its

shares of Class A Common Stock into sharag 0f Common ‘Stack otni: :;

than upon of the effectivengsa ©f any registraticn under the

" Stock are included. The term "Pully Diluted Outstanding" ghaly

‘

mean, when used witp reference to’ Corperation Common Stock at any
time as of which the Nunber of shares therect ig to be

Stock outstaciit, he number of edh shares of Corperation commen
Stoex outstanding shall be ¢¢¢nodatawgqual.(41 the sum of,without .

duplication, (i) all shares of outstanding co oration .Commen
Stock, (ii) all sharés of Corporation Commen Stock issuable in .

Tl

respect of all outstanding optionqmoéiccnv-:tiblo’s-curitios-(a-QL

Such terms arg hereinagter defined) of the Cerporation and such -
-Options and Convertibig s.cugitinq;ggall.bq treated as fully
converted or.ggureilpg‘into,ﬁlba i, of

in each case, of aayAgg-rclad;p,‘jm
is Presently eXercisable, (Aiu},thn;nu:bcrwot<charo- of .

of Coumon Stock) regardless, .
'1°i°ﬁh‘?0°8zpr&ybotnor such right -

Corporatien Common Stack Squivalent to the participating intervest

" in the equity value ap garninqn-pogantiaxue: the Corporatien _
- under all outstanding aa:gtcipnttnq~8qcuritiooﬁ(lsyoucn tam (s -

<7 hereinatter defined) 5 the corporation, (iv) all cemcin ent

. Shares (as such tarn ig horcthazeag defined) of Corporation

- Commen Stock and shares o:_gq;poragion:conaen $tock igsuable
pursuant to gimflay contractual obligatiens of the Corporatien,

and (v) all shages of COrporagicnmconabu Stock issuable-in ..

reaspect of all other outstanding cquigyuqocurttionésin sach case

$xercise of the warrant of the Corporation thae vas originally
issued to Midlantic Natiena) Bank on or abeyt October ¢, 1989 ana
that vas initially sxercisable gor 31 shares of Class A Common
Stock (the “Midlantie Warrant«) (the nuaber of sharas o

Corporation Commen Steek tesulting frcam the calculation pursuant
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to this clause (A) being Rerain the "Clause A Azmount®), piusg -
.(B) the numbaepr obtainod“bx ubtracting (1) the quatient obtained
by dividing (x) the Clauss A Amount py (y) thi‘huhbtr'ebtalhia“sy““
subtracting (i)~thafnunb¢:.onggyinul(ii)-thc Total cenversien
Percentage (expressad in qqctnq;agprq) minus (2) the Clause A"
- Anmount. " “Total COhVOtSiOﬂ"PQt@’ﬂtlQO"‘lqu!18nth.“pt°dQ¢t CeR T
. .obtained bywnultiplytnq“ththdjputidﬁConvorsioﬁ Percentage tinmes
. the sum of the number of cutstanding shares of Class A common SR
 Stock and the number of shares of Class A Common Stock for whieh @ | i
‘the Midlantic Warrant (s qxorqiégblc.,mzeﬂhnyticeurity referred <. -
~ to-in eataqoricamftqﬁthrouyh'(v{ﬁqﬁovn?tallcaiagofnog. than one" -
<such;caeoqory;ﬂthnwnunborﬁpt’shgrg!#ot~CQrporaeion'Ccmnen*stock,“
. in respact of such sscurity to be included in the determination
.. ef ru11y~Dilutnd'Outseandﬁng‘tpglhabchiv.n effect {n ne more .-
- "than ons such category, "If thejshares of a clacl“bf5iirihs“dr“ﬁﬁf
Corporation Commen Stock shall be convertible into more than one

[

sharae of another class or saries of Corporatiocn Common Stock ..

I

| *s.(whocncr,suen«-harocﬁgro*cpnyc?ﬁiygbfihdiv;dualiy'or.Ln.unieﬁ og
‘more than-one share), ‘the gttogn;nltion“o:frﬁzxy,pilug.d R .

“Outstanding shall be nadn~qy‘gpipn;ﬂq*tha“ébnvotitqﬁ of allfiﬁég'”
- shares., I Lo e S -

- ——— e s

. The €eEm "Contingent Shares* shall mean such shares og

capital stock oz-thg,cerpegntioqﬁgj;;;oria-u¢h1Qjpurauant to
Opeicn-.tCano:tib;Q”scggggt;ogﬁhxlltinq_lqrioinﬁ:i*ﬁr lans-upen
the occurrence of & futirs avest or with‘;nc'1apcd*otat-:aigﬁqrw*, .
With respect to th‘*¢°?P¢?¢ti°ﬂiﬂihﬂlﬂdiﬂgojviﬁgou:f1iaitltibﬁi L

ik

' ttho‘naxinni”nuaDOé?ét’qpatQh oL¢ ;pq:ation'Céna&hﬁg:pgxf;:suibxg S
bints She corporation’s-1989 Steck Avard Plan, The 'tarm: "Convars - ‘
tible Secufities* _Shall ‘msan evidencas of indebtedness, shares of
' stock or other sscurities vhich are dt:-ctlx,cr indirectly
-convertidble into ar sxchangeable with Or vithout payment og
dditional consideration in cash’ T Property, for shares of < i .
Corporation Ccxmon “gtock i1z

Rediately or Upen the eéeurs = o
lone or vl 8Vent. The term "Options shall ~ !
rean rights, iona or VALTants/'to subscribe 0¥, purchase or .
otherwise aoquire Corporatio - Common Stock op convertible Sacu- - 0T
rities of the Cﬂ!PthtionoQﬁrhdamcrnW'Pa:tieipaeinq Securities® .= B
‘ |

peiona¥

|

shall mean securities or'cqpt:chual_obltq&gionl of the Corpera-

- tion, ineluding, witheut linitation; stock afproctation*:ig ts
and warrant appreciation rgqheq,ﬁwhiph;qneit'cAtna“heldcr-o:
beneficiary thersof to share in the equity valuas oy earnings .
potantial of the Corporation, whather the share of such value or
potantial is an agraed upon amcunt or is determined by an actual -
~ transaction, an appraisal or 8 formula taking account of net e
worth, cash flow, revenuas, earnings or some other balance shdaet
or income statement or cash flow/measure, or any combination of
any of the foregoing, irrespective of Whether such holder has the

Sy
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right to exchange suca,qpeugigic-~orfccntractual obligati . '
Common Stock. For the Purposes of tne immediate1y ptzéodg:; t°? SR
dgzinitipn,uParticipaeing‘Secﬁr#tieu“snall not include (i) any '
Options or (ii) cash bonuses paiq to;o::icera'nnd'amployeet ot

the Corporation ang its Subgidiariag in a manner conaistent wien

....

- past practices of the ce:pératnen_and"ita.sub.taiarzcs:,grovia-d,. o

- hovever, that so long s any shares of the co oration’s 19
Cumulativa Redeemable Prefearred Stock of the ggrpo:ation ar:

- outatandinq,~qucb‘bonuslé shir;¢not%cxcccd'thc sum ez.(A).lotféé

tn;“fzrst~ss.ooo.oao of zaIT;ﬁa!mluch;tlrn'io,horoinattcr

[
‘ ‘ TR
definad), plus (B) 7t_etﬁthc_q§eehd135,000.000 ©f EBIT, plus (¢) : !'

it

4% of all EBIT {(n exensuﬁd!'th.vlcaand $5,000,000 of EBIT. The
tern “EBIT" ahall mean, for any fiscal yeayr of the Corporation, .
- (1) tha sum of tne aaounti.:orﬁuuch*:ilcalmyodt70!,(A) o ;
wee Consolidated Net Incono;gup)icgnlolidntcd into:ostlcxponiQTQnd'v~: .
'-,(C)'tcdcrax.-stata, local -and foreign income taxes minug (44) ‘
gains (or plus losseas) tgpﬂ‘Ql!.§ ll1Cl.g0l1cqu£Id in aceerdance .
with ganerally acceptad dccoungtqq principles tor-luch<tzaca1

year. The tqra~NCOn-olidétodfgpt\rn¢ono' -hall_noan,lterfany

- _basis for such fiascal Year taken as a single accounting period =
' cngrally:agcqpttd“;cceuntinq i o 'f

BT
i o

“principles,
k THe Adjusted coﬁvar:f&nanore-ntuqc shall initially
equal cne tenth of O0@ percent.! Thereatter, effective upon each
‘occurrence of an Equity agdcnpq1on“(§l such term igs hereinagter
defined) the new Adjuctcd;ponVe;nionqureuntnqcvahall equal the o
quotient (expraessed as a Percentaga rounded to the nearest cne @ :
‘thousandth of ong percent) obtained by dividing (A) an ameunt ‘
- . 8qual to the number of lhtrul‘og‘Can:bn_Stack 1lauab1d‘upon ‘

- éonversion of one -huro'og;CIas;“A%connon atock>innediacoly irior«
0 such Equie Rodonptioagpy (3) an amount equal to the total
hunber of pully Dilutnd¢0qpltqn§1nq~lhtrou 0f Corporation Common
_Stock imzmediataly atter such Equit Redemption. The tern "Equity
Redemption” shal B4an any| redezpt én, purchase, cancellation or
other acquisitien, dtrcctxyyor»&ndiroqtly. by the Corporation or
any of i{ts subsidiaries, Of Corporatien Commen stocxl_ogt;on-, B
Contingant Sharas, convorg;hln?sbcuzitia-.or'rcrticipat'n S
Securities or any other oqu;tj,q.Quritiqs of the Corporation S

other than Preferrad 8tock. RS , S (

| S0 leng as any shares 'of ‘Class A Common Stoox is cute
standing the Corporation shall: not issue any voting securities
othar than Comasn 8teck and 10&1cu;u1neivcﬁaodcnnab1¢Arrnterrld”

. Steck, - , T SRR

-g e
e

——————
-
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) Each conversion of shares of Class A Common Stamk o

Common Steck shall be etffected by the surrender of t:o ::::1§?E° '
- cate or certificateg Tepreganting shares of Class A Cemmon steck
to be convertaed at the Principal ‘office of the Corporatiocn (or
8uch othar office Or agency of the Corporation as the Corperation
may designate hy-neticauiniggitinq to the holder or helders of
~Class A Common Stock) 4t any time during ite usual business =
hours, together with written notice by the Rolder of such. Class A

Commen sStock, stating that such holder desires o convert the
shares, or a stated nunber of the sharas, of Such Class A Common

" Stock rapregented by such certificate Or certificates into Common
Stock which notice shall also state the name or names (with '
addresses) and denominations in which the certiticate or certifie
catas for guch Common Stock shall de issued and shall include
instructions for delivery therset, Promptly after such surrender

~and "tha receipt of Such written notice, the Corporation shajl

~ issue and deliver in Accordance with guch instructions the cer-

, ti!ieato_ct‘cortitieatcn for the cCommon Stock issuable upon such:
eoenversion. Such conversien shall be deened to have been .
effacted as of the clese of business on the date on which such
-cartificate op cartificates shall have been gurrendered and such
notics shall hava been received and at such time tha rights of
the holder of such Class A Common Stock (or specified portion o
thereof) as such holder shall .cease and the persen or pezsons in
whose name or names the certificate or certificates for shares. of
Commen Stock are to bq,ig-uad{gpon.such~cqnvorlio@;gha11,bq<'-
desmed to. have become tha holder or holders of record of tha -
shares of such Commen Stock represented thersdy. o

If the Corporation shall in any manner subdivide or |

conbine the outstanding shares of the Commen Stock or .Class A =
‘Canen,atock._eh-.auto:andinq;phgral of the other classes shall
be properticnately subdivided or combined.. B

- 'Shares of Class A éohaon'Stock which are éibﬁrchdi‘d;"
or tohvertad ineo shares of Common Stock as provided

ot be reissuad. ,
o TRECE ration‘vilxggt all tizmes reserve and Keap

available out of its authorized but unissued shares of Common
3tock or'its treasury shares, solely for the purpose of issue -
upon the conversion ef the Class A Common Stock A8-provided in
this Article ¢, such number Of shares of Common §tock as shall
then be issuable upan the conversion of the then cutstanding
shares of Class A Cemmon §tock., The Corperation covenants all
shares of Commen Stock Which shall be so issuable shall, when
issued, be duly ang validly issued, fully paid and nonassessable
and free from all taxes, liens iand charges, Tha Cerporation will

- . ' . } p s
. . ) . :
. . .
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take all such actien is s
: ahares of
- - applicable law
o stock exchange

of the National

state law,
the Sacurities ace o¢

)

force, ! o

e

-faderal statuta then in

shares may be issyed

]

efforts to cause such

quoted in the National

S 'Thq}isiuaaéi a:ﬁcééﬁﬁ&iéitis4fér
upon-converuienﬁg:,sharoswoz Class. A.Commen
to holdars of such sharas of Clasg

without charge

o

for any issuance tax in Taspact’ therace,

ra)

'”ilz.-rolatod issuance of shares
Corporatien

».doltvn:y-of any*éitt&:ieaﬁb i
holdar of the Class a Comnon
. T™ae Company

required pursuane s’
_ carpe:attog:.ugigﬁi hol

-

- such other-place as th
register for
A Common Steek.

senting shares of Common Stock or €1, Stoc)
Shall, at tha request of the registerea
axscuta and deliver (at
expense) a new certificate or certificates in
N9 in the aggregate

 place, the
holder of
tion’s
tharefor represaenty
Such class represented by

Corpozration ‘
sSuch certificate,

3-92 S11:32aY ¢

na};i“gﬁacciagry

1933, asithen in

‘1ts expense and ag expeditiougly as possible, use ity
_ ) shares to ba
for listing or listcdvonnyuch,qonolcic securitias
Association of Securities Dealars

automated quotatioen system, ag 'the ) -

the Coerporation in condpctiep with

Stock converted.

| ;vixx@notﬁ¢;eld'itl

- for of any char-.;qtvc;goqga Common Stock

A%y _shareholdera

ders of Class a

!hn,carﬂorltionMQhallﬁﬁﬁﬁﬁf§§°$€i“p§£ﬁﬁipi1¢bttlc.:(o:’,
, c‘Cotpetgq;bhf:ouoonnbty“des1qng§gq)-a.

the registration of' shs ' '

e’ agreemant to whieh the

e S

32021210

T assure enas ailtaucn

Comaen Stock may' balmg {ssued vithout vielation oe any

or requlqgioﬂﬁqrtqny‘requirenontl ot
upon which shares of Common '
“Asaocia:@on o:“Sicurieiosvoealcrs,

any domestic
Y be listed or -

Stock may

| required by reascn of any transfer invelved in such convaraioh)};
. or listing on any domestic saclirities ‘
upon. conversion,

exchange, before

8uch -
the Corperatioen

shall, at
best .
OF approved
eXchange or

duly registered’

qalu~aay‘bo,

R % nane other than that of tha

BSoks against the trame-
eXcept as may be - .

chngnfstbpk,trq pa;tio@.

the Corpora-
exchange
‘the nuaber of shares of

the surrendered certificate (and tha

Corperation torthwith-:atlx‘cancilA;ucawnutrondorod cartiticats),

,"A

oy

e~

- -
e o

ngil N —,
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subject to the requirementg Q¢ ap licdble”s‘curities we. ‘
sucn’now-=eztir1cnth»ah;11 bq”rlqgstcred in suen nanol:n: shggih
represant such DUADAr of shareg of sUch class as shal) be

roquestead by the holder ¢ the surrnndozod.cottizicate and shall
be s?b:tantially 1dontzc91 in form to'the_our:endcted”.. :
cert t ] :at. « - IR LN G aan, pronn PUREE - O e c : i ) oot

————— e e .

indamnity‘r.aeenabzi satictaeﬁery to the Corporatien (providaed
" that {f ene holder is an. ituty, - , .
:holding cempany, itn-ownﬁaqrcogunt Of indemnity ana): ba : i
satistactory) or, in thcgpaco,bt‘any such nutilaeion, upon - B :
surrender of guch cottizgcatththo“c::poratien shall (at ity
. @xpanse) executa and delivar in 1lieu Of such certificate a_new ’
~cartificate of lixe kind?roprcbontiaq the number of shares of
such classg reprasanted by sueh lost, atolen, destroeyed or |
mutilated certificate and datcd‘thowdatlto: such lcxt;*stexen,. .’

destroyed or mutilated certificace,

, The tern "outstanding* when used in this article 4 with
Taferance to the shares of .Common Stock or Class A Commopn Stock
As of any particular tinqishallwnotAincludc any such sharas rep=
resented by any cpg;iticagg-tnﬁlinu‘et which a new cartificate
has been axecuted “ard dolivoreq;b{ the Corporatiop in accordance .

- Wwith this Article ¢ but shall ine ude:only those shares !
represented by such new certiticate,” - .

: Except as cthcrﬁiscgﬁtoyidc& by-iav,ﬂéhofholdoru of
Common Stock shall be -ntstledgto:onq vots per share on a)) nag-
ters to be voted on by thd’ltockheldors of the COrpcracion, Classg

A»Connoawéspnkvlhqllmhav.,no right to»veec_onaanifnagt toBa J N

S SR R < e ATION UALARG, =
withbuewtiaieitibay'anr election or ramova) of the directors of -
tha Corporation) and ¢ ass A Connon,seock shall not bhe included - N
in datarmining the nNunber of shards voeing or entitled to vote on
such matters; provided that the holders of Class A Commen stoek
shall be entitled to one vots per t

class, of which the a L ; t eeting or n l
consent with op without 4 meeting of holders Of at least €6-2/3¢

ef the outstanding Shares of Clagg A Comaon Stock shail be neces- '
sary for (1) any consolidation or _merger of the Corperation wieh
o:”IQ:o any other corporation 6rjeorpe:aiion.. (11) any convey-

ance, sale, assignmant, trnna:.#‘e:_etho:‘dioponition of all or ’

S

I

S ——a o
-
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any substantial op 1 It of th oration’s assets in
4 8 of transactiong othar %Efﬁ‘?asﬁtas Assets (as
such term is hereinafter defined), (iii) an liquidacion, '
disselution or winding-up of the Corpora on, . any amandmane
to the certificate otvingoggergtion Or by-laws of the C&rporation
30 as to affact adversaly. & rights of the holders orf Corpora- .
tion Commaon Stocknqnd,(y)‘any creation of ANy new series oy .
clagses of Preferraed Stoéx'ér“lHY“thuanc. of additional sharaes
of Preferred Stock or any Participating Securities; ana providad
. further that no qnqndn-ner—nqug;cggion or walver of any pro-
viaion of this paragraph (or the number of shares required to
approve such amendment, modification or vaiver) shall be effec-
tive without the prier wvritten consent of the holders of at lgast
.90% of Class A Common Stock outgtanding at the tine such change -
. .shall be made so affected by such amendment, nodification op -

" walver,  The term "Surplus Assets” shall pean the Corporation’s

Pompano Beach, Florida facility and all of the Corporation’s and
its Subsidiaries’ railvay cars.,. . ” ' = =

/ Except during any tine Qhen‘any or all of Manufacturers
Hanovar Trust Company, Prudential and'xidlanttc'xational Bank
held an- lharggwct,Cotporaticngggnuon stock,wcharasvotwvrctorred

stock - any warradtsieo:puréhase;carporaeionWCGnnon?Stockpissucd :

in part.al satisfaction of the :Corporatien’s obligations to-gueh-
financial institutions unless the Corporation shall nave obtained
prier written consent from each.of suech institutions, the Board
of Diractors is autherized, by resolutiens duly adopted and filea
as amendments to th&s'Carextica:cqc: Incorpora:ien,‘at=any Cinme
and . from time to tine, to divide; and to. cause the issuance of,
the Preferred Stock in one'or more series and to-determine the
designation of each series and the velative votih';“diVidend,

liquidation, and other rights, prefersnces, and 3 aitations of. -

the shares of oaeh-aotioa,ainclgdinq (but withous liriting-the.

1y 4§u.f§;;;§ﬁaﬁiod of such sariss; '_
ru»}t}ﬁarhpfﬂéjbqr;ét lhif‘iﬂgoqltitﬁEan such series):..

mkiloEbhin

(3

conditions en which, dividends on shareg of such series will
be paid, and the status of Such dividends as Sumulative or
noncumulative and as participating or non-parciéipating;

- (4) The right, 12 any, of the holders Of shares of
such series to convert the Sane into, or exchangs the same
for, shares of other Classes or series of atock of the Core
poration and the tarms and conditions of such cenversicn or

-

(3): The rate and times at which, and the terms and

-—
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-exchange, including previsien for Adjustment of the conver- |
- sion prica er rata D _such:events as the Board of Directors ‘.

,ahall_datggn;ggt;; e e LT : - !f

o (8).. The Fedenptiech’

o tion price or prices and the tinme op
tings at which, andutho@;p:ggﬁand“cendig&;hz_gn,which,
' ahar0Q~ctfluchwﬂlriﬂl'nIY*bO redeened; i T S

e {6 Thn>rightlyarftﬁi}ﬁoldcri';Eéihar¢: o£
upon the voluntary or involuntary dissolution,
or winding=up of the Corporations : s

SUCh series .
‘1iquidatien

e {7) The tarmg or aap@nt;o? any sinking £ﬁnd'provided
- £or the purchase ar;rndcnption‘ot the shareg of such series; I!
- and ' , s " ' ' v - :

- (8) The votin&@riqhéhiet ghu:holdi:-~d£'n&iroilo£ guchA
series, ineluding vhether such gerias shall have no veting
”gightq,’prlnurtiplaﬂwty;}i_;Lgitod,e: Speacial voting righta.

~  Bafore any dividends shall be paid- on. the Common. Setack . -
or Class A Common Stack, shares of Prctorrodistoex‘oe any seriss .
shall be entitlodico:reccivo'dgvidend- at-the rate, if any,
established for such series. Bafore any digtribution is made
Wwith respect to the Common Steck or Class A Commen Stock upon
dissolutiocn, liquidation, or vinding-up of the affairs of the
Corporation, sharas of Pratarred Stock of Any Series. shall ba.
entitled to rcé.tviétho‘nnount%witntny' payable upon dissolutien,

- liquidation, or vindinq-up-otﬂthcjatzairs,et the Cerporation

established for such asries. e S

— .
T
o m—

Whenever any shares of Preferred 8tock of.any specific

series are rodoolnd-e:ﬂr.ppzcnascdfby;tho‘corpe:qtggn,mpuch :

shares shall net bcv201.lupd"acrpa:cvoz such series but shall
'status of:auth 'agdhungocuqdvqga:ggggﬂytroter:od

-
r——
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@ffice of Secratary of State

[, M{CHAEL HARKINS, SECRETARY OF: STATE QF THE ‘SIAI‘E gF

SELAWARE [O HEREBY CERTIFY THE ATTACHED 15 A TRUE AND CORRECT
COPY OF THE GCERTIFICATE OF STOCK DESIGNATION OF HANLIN GROUP,
INC. FILED IN THIS OFFICE ON THE SIXTH DAY OF OCTUBER, A.D. 1489,

AT 12:0L G'CLOCK P .M.

]
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organised and existing under the General .Co s

Delavare, hereby eertifies that pursusmt ts the

islons of Segiien 131 of the Genarsl ation lav of
State of Delawvare and Azt Pourth of its Restated

reselution

o¢ Insacpor
the ¢ iy Tas " hish Taselesion rasaine (n e
force and effect as of the dats Rereet: --

fmreiiay ce \oe Tioyeies, Hn preisiom s Terte

'umm.euan.mn

pons othay -ﬁw usus as :z be €ixed z‘uum:un
Cugpesssion Lav of Balawvere:

WEEREAS; it is the desize of the Jeasd of Diresters
of the Cempany, pursuant te its ausherisy as aferesaid,
mmmm.mmof-mumtmulmu
be desigrated the 108 Cumnlative Redesmable Praferrved Stock
-&m’mnpmmummmummm

s

wou, .
«wi:w & sevies ¢f Prafarved StOgk on the terms

and with ths provisiens harein sftey set forthi
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adove shall be desmed te B an Affiliate of the Compan
,mﬁ:n Aene of Namefacturers Ranover m

: lantial lasursnce Campany
nuuu{ic Mational Bank or Rag m’gn:.n:g:h T L.P.

ents
shall undar any cireumstances, Be desmed to
o sontrolling Perecn of the Cospany. Ba an Afgiliate

"Averaqe Annusl ESITY shNall mean the avarage of
SBIT for each of the Sive full fiseal years immed

any Transter. S Imadiacsly
“Board® shall mean the 204rd of Directors of the

"Ceaing Data® shall mean d .
satss ¥ esing . tha dlesing data of the
_ "Cude” shall BeSn Whe Intermal Reverus Goda of 1384

lcnhnrmv,muu),ummtmutm

-mm- shall agan the Secuwities and Tuekange
Commnission er ' other fedarel ageney then adminissar
Sesurities m‘& other fedarel sacurigiss lavs. iog tie

*Ceamari. StaoR® shall mean (1) Cosmen Stsck,

valus ohare, of tda Ashveting
r& l‘,. . 08 pax value per . 88“.& m.m“
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, m:vza':u u.a single uucum.n' Period deteyained i

~_"Consclidated Net Tangible Assets® gha)
coneocllidated assats of tha Company and is luutd}..::.cg.“.
1688, vithous duplicatien, (i canselidatad current 1iahil{.
ties (exesl surrent masurities ¢f Punded Dabt),
(11) assets, liawility, sentingency and ethar a ropriate
reserves, including reserves for ation u'\: for
defexyed ' Saxas, (4ii) all othar 1iABilities other
iiabilitias feor Punded Debt yeprasenting shligaticns for
borréved money, and (iv) tIeasusy atoak, Unanertigsed dade
:auau u.t:‘ othsy h‘aum:‘a‘cu and an 'iuu-n z'iu |

‘, Shoee, geod : Sradenacis °
Valug of any aseats after Decembey 33 1988 a8 deteay-
nined in scoordance ! M

Delg® of
m of steh Jeyoon Lo berrowed m u iehoye
Y to' — bonds 1:2.:.“ ! cn:u um'vtgh
e e e e e
m Ferson ev notes, uuh. debantures or
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_gations of such Persen s lessee under leases which shall

nave been or should ba, in sccoxdance with GAAP, recorded as

all eferred to
7 i e Eadeed 8, s, 1,

£ ¢
14
iaee G hh, S,

has an existing ,ruIanmm or omuu:i ':o “:o secured

pxeperty (inesiuding 1inigae
svned

sush Persocn,
even Shough such Ferson has not assuned Oy bdecome liable for
liabilities of such

all)
‘ SA, and (vill) she ameunt at
mnmwommm. ogé::;nnut Gin!'

|
L
|
:

‘ & . the purpese
xidge "‘"..A!""" dated ag of the Closing Date, anong ths
Campany, ssturere ilanever Truat Company, 48 agent
the lenders tharein nesed shall not de decnsd te b+ i P

' "pesignated Svent® atall have. the seaning aseigned
to 48 in seetion 10 hareet. eanice

. epividend Date® shall have the msaning
mmuuuq 3(n) heveed.
UEEIT® ‘ghall B4R, Vith yespect ts tha Compary, for
any fisssl yeay 6f the Any (1) the Sum of the Ameunts fof

Hir g i) and (c) Pedarai, teseh 1ecal
and M“cﬁ( )um'in lessan)
‘ scssfdanea with fer such

*Snchange Aet® shall mesn the Seeurities Fxenange
1 gl i, B e S
theveunder, 4ll &5 the ssus shall De in effess frea tise %o

Wuuu&mumm

and its Sube ahall nean the salenday year.

. 4 DebA® of a Persen ahall mean, yith respect
o such feymen, all seeh, Parsen vaieh by tha terms of
the - or instrumens evidencing such Dedt
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matures more than one year froa or is di N
Tenevable oF extandinle 8t the optian of sudn: bell indirectly

Yevolving credit or sisilaz agreement edligating the lendar
or lenders to extend credit over a m:«‘:l aggo than ons

tars 4ebt extandidile Ona yad¥ a8 She optien of the
dabtor, = 3
: 1 sean y
peinciples as in effagt frem time e time the United
statas of Americe. S s
"Guarantasd Debt® of ‘a Pevsen shall msan, as ¢o
such Persen, any obligation ef such Perscn y
Dabt, lease, dividend, eor other ebligas "Mnr:
Obligations®) of any other ‘nn_n‘(m Sprimary aumn) in
any BAnRNGT uding, vithout limitasien, any adbiiga
'sush Parssn (A) te- ay
Primary cbligution, (i: te agvanes or Y (1) for




SENT BY:LCP.CHEM : 9-15-92 4:39PM H

83235 2016247270 %9

mandatory ”:tﬁ,snctn'i dabt servise cash requicesants, (Vi) ve-
quired e redustions in permittad sutstanding belances ef
nrunhupsnl joans and (vil) if a by the helders af
cumulative Prefeszed Stock, swpans projects, acguisitien
cests and investasnts. The fe aneunts 6hall de
calculated in accordance vish on & muuazu hasis
vith vespect to the Company and its Subeidiaries.

-wgptions® shall sesn wights, eptiens or warrants te
. subseride for, purchasa or ethervise acquirs Gosmon etock or
Cenvertidla securities of any Parsen. .
“original Tssus Date® shall mesn Oatedber 1, 199%.

"Pareis: ting Securitiss® shall m‘m seeuris
8

ties or contrastus tsions af any PFersen, uding,
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gue o Belaa,,

foite of ﬁe‘cret.a'rg' of vﬁtate

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
' COPY OF THE CERTIFICATE OF INCORPORATION OF ISP 9 CORP. FILED IN

THIS OFFICE ON THE EIGHTH DAY OF'MAY, A.D. 1991, AT 4:30 O'CLOCK
P.M.

.. R . i BECEIVED FCR RECORD:
| _A.D. 19._@

RECORDER

£4.00 STATE DOCUMENT FEE PAID

Michae!l Hhrkins, Séerctary of State

- AUTHENTICATION: 2043910
® 751128016 . AT 0s/09/1991
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. of SWARE OF DELAWARE . v a . ; - -
SECRETARY OF STATE - ,-E‘\ ~0dLF

DIVISION OF CORPORATIONS
FILED 04:30 PM 05/08/1991
- 22625136

751128016

" that:

czn‘rxu;:us 'O INCORPORATION
' or
I8P 9 CORP.

N

: THE UND;RSIGN}D. being & natural person for tha
purposs of organizing a’corporatiocn under the General A
Corporation Law of the State of Delaware, hereby certifies

~ FIRST: ‘“;'rho,mf::’no;' of the COrporation .18 ISP 9 Corp.

SECOND: The address of the registered office of -
the Corporation in the State of Delaware is 32 Loockerman
Square, Suite L-100, City of Dover, County of Kent, State of .
Delaware. The name of the registered agent of the .
Corporation in the State-of Delaware at such address is The
Prentice-Hall Corporation System, Inc.

THIRD: , The purpose of the Coxporation is to
engage in any lavwful act or activity for which corporations
may be organized under the General Corporation Law of the
State of Delaware, as fronm time to time amended.

FOURTH: The total nunber of shares of capital
atock which the Corporation shall have authority to issue ia
100, all of which shares shall be Common Stock having a par
value of §$.001. A

FIFTH: | The name and mailing address of the incor-

porator is Donald' Whittiker, c/o Weil, Gotshal & Manges, 767

P

Fifth Avcnuo,ANaQ%Yotk,fK.v York 10153.

SIXTH: . In tuéthoranco and not in limitation of
the powers conferred pyﬁlav,'uubiact to any limitations
contained alsewhere in these artlcles of incorporation, by-
laws of the Corporation;may be adopted, amended or replealed
by a majority of the board of directors of the Corporation,
but any by-laws adopted by the board of directors mpay be
amanded or repealed by the stockholders entitled to vote
gh;ieon. Election of directors need not be by written:

allot, '

SEVENTH: (a) A director of the Corporation shall

not 'be personally liable either to the Corporation or to any
stockholder for monetary damages for breach of tiduciary

:\DATAWPAS7201\0010\TSI\CRTTI08Y . 247"

. — —— — CE— 0 — T . m — eee

s

-
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duty as a directar, except (i) for any breach of the :
director's duty of loyalty to the Corporation or {ts stock- ;
holders, or (i1) for acts or amissions which are nat in good
faith or which involve intentional misconduct or knowing
violation of the law, or (iil) for any matter in respect of
which such director shall be liable under Section 174 of
ritle 8 of the General Corporation lLaw of the State of -
Delaware or any arendment thereto or successor provision
_thereto, or (iv) for any transaction from vhich the director:
ghall have derived an improper personal benefit. Neither
amendment nor repeal of ‘thie paragraph (a) nor the adoption
of any provision of the Certificate of Incorporation incon-
sistent with this paragraph (a) shall eliminate or reduce
 the effect of this paxagraph (a) in respect of any matter
occurring, or any 'cause’of action, suit or claim that, but
for this gaxaqrnph (a) of this Articls, would accrue or
arise, prior to such amendment, repeal or adoption of an
inconsistent provision,’ - . S .

: , (b) The Corporation shall indemnify any person
who was or is a party or is threatened to be made a party

_to, or testifies in, any threatened, pending or completed

action, euit or procaeding, whathar civil, eriminal,
administrative or  investigative {n nature, by reason of the
fact that such person.ls or was a director, officer,

. employee or agent of the Corporation, or ig or was serving
at the request o:gtue;C¢r§pratiqn as a director, officer,
employee or agent of another corporation, partnership, joint
venture, employes 'benefit plan, trust or other enterprise,
aqainst‘expensus;xincludinq attorneys' fees), judgments,
tines and amounts:paid in settlement actually and reasonahly
incurred by such personiin connection with such action, suit .
or proceaeding to the full extent permitted by law, and the
Corporation may adopt By-laws or aenter into agreements with
any such person for the!purpese of providing for such ’

indemnitication. . . =

v IN WITNESS ﬁﬂﬁhnor; the undersigned has duly
oxacutaed thie Ceq;iti¢a§ujof Incarporation on this gth day

of May, 1991, | |
| , eryIZéiﬁi(..

onald ittaker
- 80le Incorporator

S
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@ffttt nf ﬁnniarg of State

I MICHAEL HARKINS. SECRETARY OF STATE OF THE STATE OF

- DELAWARE DO HEREBY CERTIFY THE ATTACHPD IS A TRUE AND CORRECT ‘
COPY OF THE CERTIFICATE OF AMENDMENT OF ISP 9 CORP. FILED IN THIS

OFFICE ON THE SIXTH DAY OF JUNE. A.D, 1991, AT 4 O'CLOCK P.M.

R I S B

 RECEIVED FORRECORD
E’,y':g AD19 AL

/f)/w»*/‘

RECOQD!R

| unb STATE DOCUMENT FEE PAD

. Michael H‘ttlm. Se’creury of State

| ENTICATION: 5073488
751157066 B I DATE:  06/10/1991

.‘
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’ TANY OF STATE

" prviszow of conpogarrog:l

| pILED 04:00 PM 06/06/1
781157066 - 2262536

ol |
BIE b omamer™ BKD= | 35P62L 4

- CERTIFICATE OF AMENDMENT _ o
. "OP THE N
CERTIFICATE OF. INCORPORATION
. or
I8P 9 CORP.
Pursuant €o _Bections 228 and 242

of the Gonoral Corporation law
of the Btate of Delaware

'gtaphon A. ll&ck, Senior Vice President of ISP 0
Corp. (the “Corpotationi),fdocn hareby éortizy as followst

1. The ci:tiflcato of Incorporation of the

Corporation was filed ihftho 0ffice of the Becretery of

State of the State of Delawara on the 8th day of May 1991.
2. The COrpqiatlon elacts, pursuant to Section
242 of the conorai‘cbrpéfatién’Law of the State of Delaware,
to amend article “FIRST" of tha Certificate of Incorporatlop
to raad 4n its ontlroty as rollows.
* ®FIRST: Tho nane of tha Corporation is
ISP Environmental Services Inc.*®

3.  Such amendment has been duly adopted in

PACE

..\

accordance with the provisions of Section 242 of the Ganeral

Coxporation Law of the Stato of Delaware, Ly the written

consent, in accordance with the provisions of Section 228 of
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BKD=135P6245

‘such ntctgto,'bi?thc hoidir of all outc;éndinq stock
antitled to vote thereon. -
~ IN NITNESS ¥REREOF, the Corporation has duly
~caused this c-rti!ioato”ot Aaehdmont to be executed on its
behalf by its senlor vxcu President and attested by its

Asslatant Secretary, thll '20th day o! May, 1991.
18P 9 CORP,

« B OOk
| s.n or Vic- President
Attasti ”- o .
v ' Deborah %. Lawson -
Assistant Saecretary - ‘ L,
L. “l
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BARGAIN AND SALE DEED |
(C ovenants against. Grlantor)

T

/ ~

,b& \\‘THIS DEED, made thls ,%lﬂtday of ﬂW 1972,

34//////,

\l

y ‘_f: ot between “GAF CORPORATION -a' Delaware corporatm*x, with an

.\J

‘(\‘u\f' offlceat 140 West 51st Street New York, New York 10020

‘X heremafter called "GRANTOR” and LINDEN CHLORINE PRODUCTS,
INC. , a Delaware corporatmn, w1th an office at- /’507"‘ 7
Sou +h Woed #Venqa(/oo Bex ‘/f’-}) L-maééf.( A/dcc)\/a*w:j 57&34
hereinafter called "GRANTEE" ‘ : _—
WITNESSETH That the said GRANTOR, for and in consider-
| ation of the sum of Five Hundred Thirty One Thousand ($531, 000)
Dollars to it in hand paid by the GRANTEE, at or before the ensealihg '
and delivery of these presents, the receipt wherebf is hereby acknow-
ledged, doth grant and convey unto the said GRANTEE, and to its
successors and-assigns fore'v;e‘r, all those certain tracts or parcels
of land and-premi’sTe‘sﬁtuate 1n the City of Linden in the County of
Uhion, and State of New Jﬁers;ey, described in Exhibit A attache(i
hereto and forming part herepf and which are hereinafter sometimes
referred to collectively as the "Premises."
TOGETHER and with all and singular the buildings,
improvements, ways, waters, prefits, rights, .privileges and
" advantages with. the appux;tenances to the same belonging or in

e
any wise appertammg,‘ ‘ .
COUNTY UN18 . ﬂn2954!’3 2}?3
CONSIDERATION

" REALTY TRANSFER FEE 03/ - | / i_;
pATEL - RS- 728y Kﬁ/ S




lj ' . ALSO all the estate, right title, interest, oroperty, cxla'irn
| | and demand whatsoever of the GRANTOR of, in and to the ‘same
~and of, in and to every part and parcel thereof which is hereby
conveyed to the GRANTEE.
| SUBJECT TO THE FOLLdWING':'

1. Facts d1sclosed by survey by Grassmann Kreh & Mixer,
dated February 15, 1972 latest revision dated June 14, 1972,

2r Matters set forth rn Exhibit B attached hereto and
forming part hereof. |

3. | nghts or estate, 1f any, of the United States of America
in and to that portion of the prOperty lymg waterward of the high
l-‘ ) v water mark of Arthur Kill. R1ghtsvor estate, if any, of the State of -

New Jersey in lands and creeks lying below the original mean high

water mark or to that pOrtion of the property deemed to be meadowlands

heretofore flowed by t1de |
TO HAVE AND TO HOLD all and smgular the abovementmned
and described prem1ses, together w;th the appurtenances’, unto the
said GRANTEE}, its succe{ssors and assigns forever, subject as
aforesaid. . . | ; |
b

AND the said GRANTOR covenants with the said GRANTEE,

, . its successors and assigns that it has not made, done, committed,
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executed or suffered any act or acts thmg or thmgs whatsoever,

: whereby or by means whereof the above .mentioned and described .

premises, or any part or parcel thereof, now are, or.at any time

hereafter shall or may be 1mpeached charged or encumbered, in

‘any manner or way whatsoever except and subject. as aforesald

IN WITNESS WHEREOF the GRANTOR has hereunto
caused its corporate seal to bxe_'afﬁx,ed and these presents to be

signed by its duly auth‘or‘iz_e_d' officers the day and year first above

written, - P
GAF CORPORATION
By _ ,
. T.A. Dent -
" Vice President -

ATTEST:

Secretary

129548 275
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.. EXHIBIT A

Descr1pt1on of Property to be Conveyed
‘to Linden Chlorine Products, Inc.
by GAF Corporatlon ‘ -
City of Linden, Union County, New Jersey

&BEGINNING at the termimis of the Second Course of the

Second Tract in a deed from Centfal ‘Railroad Cornpany of New Jersey

to General Aniline & Fi_l_r_n Q}\orporetion dated January 19, 1967, and

recorded on January 20, . _1967 in- Deeo Bo‘ok'>2794 on Page 745 in the

Union County Regist.er's Office- ;I‘hence :
(1) North 58°-57'- 30” East, seventeen feet (17. 00) to a point;

Thence (2) North 31°- 02' 30" West -three hundred ten feet. and f1fty
eight one-hundredths of a foot (310.58) to a point;

Thence (3) North 280—58'-4‘0" WeSt, e'ighty seven feet and seven one-
hundredths of a foot (87 07) toa pomt of curve;

Thence (4) Curvmg to the rlght along a curve havmg a Radms of three
hundred forty feet and nlnefc_}; one one-hundredths of a foot
(340. 9|15 Van arc distence- b\of“fon'e hundred fifty three feet end
twenty five one—hundredths?jof a foot (153.25) to a poinf of
tangency; ‘ |

Thence (5) North 3° 13t~ 20" Westl s1xty nine feet and th1rty two one-

hundredths of a foot (69 32) to a point;

52954 376




O

Thence (6) Curving.to the right‘eloug e curve having a Radius of
one( thbusaud fdur hundred eeven feet and sixty nine one-

hundredths of a foot (,1,.4(?)\_7..;6 9) an arc distenc_e of one
hundred ninety five feet and seventy one pne;-hundredths
of a foot (195.71) to a point; = |
g Ci

Thence (7) North 750-50'-28" East, tvto. huridred'uinet‘een' feet and
seventy four one- hundredths df a foot (219 74) to a pelnt

Thence (8) South 64° 52' 17" East ‘nine hundred e1ghty three feet
and twelve one-hundredths ef a foot (983 12) to a pomt in - -
the Pierhead and Bulkhead lme of the Arthur Kill;

Thence (9) North 2°9-42'-17"" West along the sa1d Plerhead and
Bulkhead line of the Arthur Kill, eighty six feet and forty ‘
-dne;hundredths of a foot :(86. 40) to a point; |

Thence (10) North 18°-11'-:43"' Eéast,, continuing along the said
Pierhead and Bulkhead line of the Arthur Kili', forty three
feet and ninety two one-hundredths of a foot (43.92) to a |
point; |

Thence (11) North 64°-521117" West six hundred five feet and
vtwenty.seven one-l-hundr.'edths. of a foot (605,. 27) to a poiut of
curue;

Thence (12) Curving to the right‘:along a curve having a Radius of

two hundred flfty feet (250 00) an arc distance of one hundred

n1nety five feet and forty two one-hundredths of a foot (195, 42)

"to a point of tanger;cy; | l~ Bkzgof .L[; 277



Thence (13) North 200-05'.Wést', five hundred seventy five féet
“and one one-hundredth»of_a‘l foot (575.01) to a point;
Thence (14) North 74°-55' West, twp hund'red six feet _a'nd nineteen
one-hundred-ths‘ of a foot (;.2064. 19) to a point;
Thence (15) North 150-05',]"3a-st,:“ <;pe hundred sixty four feet ahd _
forfy one-hundredthfis»o:f»:’i' ji:oo‘t- (1_6‘4. 40) to a point;
Thence (16) North 740-52' We‘st;ﬁt“‘hrjee hundred seventy“twolfée_'c and
ten one~hundredths of a foic}t (372.10) to a point; |
~ Thence (17) North 150-17'_East; : féft& four feet and fifty nine one-
| 'hundfedths Qf a f;)Qt, (44. 59_) to a pbint;
Thence (1.8).' North 74°-55! West, ;clwenty seven feet and eighty four
one~hundredths of a foot (‘2;7.'84) to a point;
Thence (19) South _640—23',-30" Wegt, one hundred thirty three
feet and fwenty eigtxt one*hﬁndredths of a foot k133. 28)- B
to 7.51 bo‘yint; | | | |
Thence (20) South-15°-46" ywye.s".c,l t;jp:e:'hundred three feet (103. 00)
toa p'oint; - e |
Thence (21) North §7°-031-11" Wé}s,t, forty one feet and eighty nine
one-hundredths of a:fgot (4:1.'89) to a'point;
Thence (22) North 75°-25' West, seventy five feet énd fifty four

one-hundredths of a-foot (75. 54) to a point;
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Thence (23) North 54°-56" West one hundred seventeen feet and
forty seven one- hundredths of a-foot (117 47) to a’ pomt
Thence (24) North 790 -38'= 10” West two hundred th1rty three feet
and eighty three one hundredths of a foot (233.83) to a pomt
Thence (25) North 82:. -00'-1 2" West n1nety four feet,and sixty seven
| one-hundredths of a foot »(97.4_. 67) to a point; - . -
Thence (26) South 37°-56" West‘,i_’thre‘e' hundred feet (300. OO)Itc.> a
" . point in the Sixth Convrlse'zoé. the First Tract in the recorded
deed mentioned hereinhefdre;' ' ‘ : L
Thence (27) South 52°-18" East, alfvf’ong part of said Sixth Course in
the recorded deed m_entio'ne‘d here.‘:in'before, seven hundred
é;ghty two feet and forty two one-hundredths of a foot (782.42)
to a lpoint‘; s |
Thence (28) South 46°-03'10" East, along the Seventh Course in the
rec_oi‘é‘?d \d,eesi.m?_r.lt.i?n@@.,hé'.reiribsforega- five hundred twenty,
two feet and seventy.'seven‘j(_)ne—hnndre_dths of a foot (_52'2.'77)
.Thencev (29')<Sonth 31_0'—0:'7%3;(_{)",“E;‘sjt,_'three.hundr.ed twenty feet and
sixty five o_ne-;hnndr_edthsr',df‘a" fqot (32065) to a point; ...
Thence (30) South 580;52"-3;0" West, two feet and ninety six' one-

hundredths of a foot (2. 96) to a point;

" Thence (31) South 310-02'- 30" East five hundred th1rty feet (530 00)
to the point and place of BEGINNING “ Br2954P£ 2»79
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"\_ ~ L EXHIBIT- B

Reservation by (?entralg Railroad of New Jersey of the
right of ingress and egr“ess in'common with GAF Corporation
and others, Ao_v‘err a.24 foot wide _driveway, in Deed Book 2356,
Page 634, in Union County. U_‘nié_n Carbide and Carbén
Corporation (Linde Division) gias. Beeh granted..é right to i_1_se
said drivev;/ay. -
R Grant_éf eas‘eme"rj'xt- to‘j E:};?liz%abethtown Water Company,
in Deed Book 2739, Page 990, and in 'De_edivB.ook 2917, Page
226, in Union County, New Jersey |
1 ' C '
q\ . Grant of easeméht to Elizabéthtown Con»sol'idvated Gas
Company in Deed Book 2608, i’agg 138, and in Deed Book 2611,
Page 213, in Union County, Néw. Jersey.

4Grant of right of way énd easement té City of Linden,

in Deed Book 533, Pagé, 233, .‘Deed Book 533, Page 989, Deed

Book 588, Page 499, and reld"cated.in Deed Book 2681, Page 2%5,
Deed Book 2924, Page 209, and Deed Book 2946, Page 162, in
Union County, New Jersey. \

Sidetrack agreve‘m"entslé‘ﬁn'd the operating agreement .

 between The Central Railro‘ad; Company.of New Jersey and

General Aniline & F11m Corpbrz_itibn, in Deed Book 2795, Page 925.

429541 289 |




The parties understand that sidetrack agreements and Operating
agreement or agreements are be1ng prepared by The Ra11road
Company to cover ra11road tracks on respect1ve lands of part1es

Grant to Linden Roselle Sewerage Authority in Deed
Book 1898, Page 168, in Unio"ntCounty', New Jersey.

Grants of rights of way to .Elizabethtown Water Company
for 12 incn water line along and east of former Sound Shore
Railroad Company. (Not ;trec‘orded..)

B -

Grant to Union Carbide and Chemical Company of a right
of way for a nitrogen pipeline, ':da-ted November 3, 1967, recorded :
January 2, 1968, in Deed Booi& 2821, Pagef92.9’:.-'m

Railroad License’Agreenient and Road Agreement in Deed

) .

Book 1847 Page 79, in Umon County, New Jersey.

nghts granted to the Lmden Roselle Sewerage Author1ty
for a 24 1nch force main and 30 inch storm sewer.

Agreements, dated January 17, 1956, Apml 6, 1970 and
January 27, 1971, with Pubhc Serv1ce Company of New. Jersey
_ relatmg to certain encroachments'and for rights to install electric
lines' and to install road lgfiv!ghtiné 'on poles along the road and in the

area of the substation,
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Lease agreemeﬁ'fféf'virfiﬂ't}i- U"_r;idn Carbvi‘de & Carbon Cerporation
dated March 22, 18957 as émeﬁ.d'.edi and grant of easement rights to
Union Carbivd:e &CarbonCorporatlon for-;:‘-}l'y;ifc:)gexi, steam, brackish
water, fresh water pipéline’s"axi'd "sewe'r:_vline"s__. ,"‘\,(Not' recorded. )

The rights, ease'rr:x_enté ;md fights‘ of Way gra;ﬁted pursuant
to the Agreement of.June'j 16, 1972 between the pé.rties and to be
executed at the Closing. |

Easement Agréer;ient w1th Central Raiquad_ of New Jersey
in Deed Book 2771, Pa‘gé 858, m Union County.

Easémept Agre{er\n‘ent with.Sinclair Refining Company in-

- Deed Book 2802‘,'Pa:ge‘542,i;f1 [f‘nién‘ County.
‘ ‘ | Assignrﬁeqf Agreement m ‘D‘e_ed' Book: 2”8(.)2,' P'a'g:e'SSQ, in
Union County. | | |
Pipeline Easement in Deed Book 2821, Page 929, in Union
county. S
| Grant to Elizabethtéwn Gas Company in Deed Book 2909,

4

Page 697, in Union County. '
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. STATE OF NEW YORK )
- l ') ss.:
COUNTY OoFr NE_W_YQRK_ )

BE IT REMEMBERED, that on this ;;Ls/—a—cday of (£e.

Nineteen hundred and seventy-two before me the subscriber, /£
Notary Public for said County and State, personally appeared
T. A. DENT, who being by me duly . sworn on his oath, says that he
is a VICE PRESIDENT of GAF CORPORATION, the Grantor named
in the foregoing instrument;?'ﬁthat he well knows the corporate seal
of said corporation; that the'seal affixed to said instrument is the
corporate seal of said corporation; that the foregoing instrument was
signed and delivered by T. A. DENT who was at the date thereof a
VICE PRESIDENT of said cbrpora}ion, in the presence of this deponent,
and said VICE PRESIDENT,.  at thé* same time acknowledged that he
signed, sealed and delivered the same as’ his voluntary act and deed,
and as the voluntary act and deed of said corporation, by virtue of
authbrity from its Board of Direcths, and that deponent, at the same
time, subscribed his name to said.instrument as an attesting witness
to the execution thereof, and that the full and actual consideration

“‘paid or to be paid for the transfer of title to realty evidenced by the
within deed, as such consideration as defined in P. L. 1968, c. 49,

'

1 (c) is $581, 000. - ‘

SWORN AND SUBSCRIBED BEFORE ME
AT NEW YORK, NEW YORK THE DATE
AFORESAID. s L

 eeie AL e

Notary Public

VIDLET R. RONCAZE _ A . e
NOTARY PUBLIC, Statz cf New York . wvi' “=ritwsg o o - e I SR
N:l,_ 03.86832830 o~ ? This instrument prep'ared by .

Cortif o B oty ey Edward S. Menapace, 140 West 51 Street,
Commission Expires March 30, 1974 ‘ ‘New Y_ork, New York 10020
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ATTACHMENT TO QUESTION #4 -



betwce_n

GAF CORPORATION, a Delaware corporation,
having an office at 140: West 51st Street,

New York, New York 10020 (herein called
"SELLER" or "GAF")

| é.nd.

LINDEN CHLORINE PRODUCTS, INC., a
Delaware corporation,‘ having an office care
of Shanley & F1~.her, 570 Broad Street,
Newark, New Jersey (herem called
“PURCIIASER” or ‘LCP") '

wiT‘ff'ﬁ'ESSETH:

t
i

1
1

1, The SELLER.a‘Wgrees to sell and convey, and the
PURCHASER agreea to purchase all that piece or parcel of land
thh the bundmgs, plant equxpment and 1mprovements thereon
erected, situate, 1ying;; _:‘an‘d being in the City of Linden, County of
Union, and Stafe of New J erséy. described in Exhibit A attached
hereto and forming part here’%)t‘. all of which are hereinafter
sometime collectively refe;:iéd__ to as the '"Premises. "

o B
The .buildings,'?iv plant, equii:ment and improvements
to be conv)eyed shall ﬁclude{'_’the facilities located on the land which

heretofore were utilized by SELLER for the manufacture of chlorine,



 The price is $5, 10€, Oc(lpagablgasrommg -

(2) $100,000 on the signing of this Agreement,

s

‘by cheék su.bjéct_‘ to coIleci:_ion; the 4re.ceipfof which
is hére”b} ack%iov)ledged. If PURCHASER breaches
its obligatidn‘fo conaum'm.ate the transactions
contemplated herein. SELLER shall have any and
all rigﬁ;s aﬁd‘;emedieé which tﬁe law provides
includiﬂ?, vwiit't:xout liﬁitatiOn. the..‘right to retain
the'dowvn payn'%i'ent provided herein. Subject to the
provisions of Paraéraph 10 hgreof, if SELLER
breachgs its oBligation to consummate the -trans-
a'ctlions ‘léonterfiplated herein, PURCHASER shall be
entitled to recovery of the.$100, 000 down payment
herein pfo,vidéd and shall have any and all rights
and remedies which the law provides.

The pux::t‘zhase ipriée ghall be allocated as provided

in Sched‘ule [ énnexed hereto, |
(b) $s,000, 00:0 by bank check in New York Clearing
House Funds qh delivery of the Deed and Bill of Sale
as hereiifnafter{ﬁprovlded. |

The following 'é.x'e included in this sale:

(a) 3, 540 flasl;s of Mercury on an "as is; where is'"'

basis (essentially all such flasks betng stored in a

" 2 -



- Waféhduéé in Brooklyn, New York) and any resi.due. |

of Mercury contained in the cells located in the

buildings known as butldings 230 and 240.

(b) sz}fe paris _od an "as is, where is" basis

’ .located in the ekisting facilitics plus spare parts
purntms‘ejd for t%xe chlorine caustic facilities and

which (i)f‘.are loécated in SELLER's buildings known

as huildiﬁgs 35 and 47; (ii) consiét of anodes wherever
located, and (iii) consist of an‘gle valves for chloribe .
tank car.§ and are located at § & W Machine, Elmer,
New Jersey. the equipment set forth on Exhibit F
aftached hereto ;1ﬁd made part hereof now located

A oﬁ that pﬁjar't'of ii,he SELLER'S property referred to

as the N§pco ;n;rcel are also included in this sale.
Propertyl being;'purchased hereunder not physically
located on the i’remises will be delivered to the

| Premises by CAF. at its expense, at such time or

t

- times as a're‘- mutually convenient to the parties



. at its expense.

(c) SELQER'Wﬂl grant tightsf’tn PURCHASER.. to the
- extent pg‘}rmit\te‘d by such instruments, ﬁnder any and
'._311 tcchrn‘i‘c’:al ‘ag:r-ee.rnents and licenses and will furnish

to PURC"HASEF’{‘ all technical and engineering documents, -
dt'awing';; and like data, including know=-how, which
SELLEI?;:Epos.seféses and which relates to the chlorine

caustic operation, SELLER will grant to PURCHASER

an immunity from suit with respect to the patents, patenf
appl‘xcatioxis and patent proposals listed as [tem 20 in

Exhibit G, atta;féhed héreto and made part hereof. In the
event LCP .obta'ins a patent or p"atents for an improvement |
or improv;emeﬁts perfaining to the subject matter claimed

in the inflrentions for which LLCP i3 granted an immunity

from su# hereunder, LCP agrees to grant to GAF a royalty-
free noniexcluisiv'e license together with the right to grant
sublicenses to make, use and sell the invéntions of such
patent or patents 't'or the full term or terms thereof, provided
that GAF: shallgapay to LCP fifty (50%) percent of any royalties
recei.ve»c;i by GAF under any such sublicenses granted by GAF.
’SELLER will gﬁrant to PURCHASER all of its rightzs,licenses

i

and immunities with respect to the processes employed,



e caestic plants it peceived £t e

Krebs Lirnitedfiui&et contract dated Sep-tgmbter. 21.:1951 .

4

and Eéorriri\l(rebé & Cie, Paris, undei; contra.c_t‘

dated April 12,‘11' 1967 and SELLER ceﬁreSents that

it has th§ right to makc such grant., Exhibit G
contains a list ?i)f the technical agreements,

licenses and pai‘fter.lts. technical and engineering
du_f:umenis, dr;w;ngs -and like data set forth above,
Q-hich‘lis:t SEI,LER believes is complete, SELLER' o
does not‘fllrepres:en:t that said list is cémplete or that \
SELLER now has fin. its possession all of the items
included‘iiin said 1i'szt. but agrees to conduct, prior

to Closiﬁig,/ a search Qf its.files and to déliver to “
PURCHASER a;ll of such material which its search
discloseis. SVE;LLER makes no representation that
utilization of the above described instruments

and othe? docu?nents will enable PURCHASER to
successfﬁny oﬁe’rate the chlorine caustic facilities,

and, in particular, the facilities located in building 240,

“but, to SELLEﬁ'é knowledge, such instruments and other

1
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 used by'bELLER. i _vx.t _o[:é::atxoa of Suc&c&loma

caust;c faczlltxes, and. SELLER. has uo lmowledge of a:ny

claims asserted by thicd partlcs w1th respet.t to the use
thereof, SELLER shall have no ubl igation and shall not
be subject to any liability with respect to PURC_!-AIASE*R' s
utilizuation of‘ the technical ad'vic'e or knowjhow furnished
to PURCHASE‘R. hereunder. PURCHASER éhall have no |
obligation and shall not be subject to any liability with
respect to SELLER's utilization of such technical advice
or know-how prior to the Closing, The provisions of this
subparagraph ((‘i) shall survive Closing,
(d) SELLER agl;'ees that it will not, wvhill,'ev this agreément
is in effe'ct,‘ remove any equipment.' machinery, furnitui"e',
. fixtures or parﬁ:% from the Premises. SELI.ER agrees
prior to Closing to return to the Premises those items
set forth bn Exhxbtt H atfa¢11ed heretol and made part t;greof.
4. The Pre&xises are to be sold and conveyéd subjéct to: -
(a) Zoning regulations and ordinances of the Ci'tyvof Linden,
Union County, New J erséy, w;xich are not Qiolatéd by existin.g'struétures
thereon and the ﬁse thereof pfovided; however, that no representations
~are made as to compliﬁnce wiih any re@lations of any governmental

authority, local, state or federal, or any agency or department the_reof.



| _:_4__h:wmg jurisdiction reIating to air

and s,afety of employees..

ST T

(b) Coven.mts, easements, mghts of way- and restric-

tions set forth in E‘(hlblt B attached heceto and made part hereof
Other covenants, easements.' ;mghts of way and restrictions of record
which do not p,rohibif Qsé of thé Premises for chlorine causti¢ production -

and do not render title t;'d-ther F‘{remises unmarketable. SELILER agrees

from and after the date hercof not to place any covenants, easements,

rights of way or restrictions against or upon the Premises except as

herein provided. Easements élnd rights of way granted by PURCHASER

to SELLER pursuant to pmvmmnq of this Agreement relatmg to mgt'ess
and 'egress in, over and through the Premises by SELLER, the tranSpor’t
of effluent, utilities and‘;ener'gpes and access to and use of railroad
facilities and roadways.‘ |

| {¢) Facts whiéﬁ are disclosed by the survey by Grassmann,

Iy

. u ' 3
Kreh & Mixer, dated February 15, 1972 and Numbered H-5966-/Z. latest

a Jv ne (;L 3
revision dated ! 2, 1972 a COpy ot' which is attached as Exhibit C.

(d) Outstandmg orders to the extent if at all applicable

listed on Schedule III at'tac‘hed:‘hercto and made part hercof which SELLER

‘represents are the only outstemdmg orders of which it has knowledge, and

regulations of any governmental authomty. local state or federdl or any

agency or department thereo'f.a having jurisdiction relating to coatrol of air



| aud'.water pollutwnar;d e he
unders.t.ood' that SELLER make:ér no ‘war‘.:.'anty or tép.réseri‘tatiou that
operation of the facil’itieé will be in compliance with ény_ such orders
or regulations. PURCH’;ASER éhall have no responéibil'ity with
respect to any failure by SELQER to comply with such orders or
regulations prior to the Closinig bereunder, provided, ho‘;vever.
that SELLER shall 'have: no obl{ig‘ation to bring the opérations of the
facilities into compliance with" such orders or ’_regula'tions and
PURCHASER agrees to assum? all reSponsibiiity for such compli-
ance from and after the Closing with reSpecf thereto. The provi-
sions of this subparagraph (d) ishall survive Closing,

| (e} Rights or eétate of the United States of America
in and to that portion o.fl Premi.s‘es lying waterward of the high water
mark line of Arthur Kill, Rights or estate of the State of New Jersey
in lands and creeks lyiﬁg belm‘v the original- mean high Watér mark
and to that portion of Pfemise:s deemed to be meadowlz.mds heretofore
flowed by tide. In the event t};at PUﬁCHASER purchases from the
State of New Jersey or the U‘n;ittzad States of America the State's or -
United States Government's claimed rights, if ar\y'.. to any part of

such lands and creeks then PﬁRCHASER shall beér the first $§125, 000



of sucﬁ“ pm 4 amf any' addztwnal cost' of suc

| purchase shall be bome equally by PURCHASBR and SELLEB.
and this provision,_ shall survive the Closing.

5. The Deed to be delivered shall be a Bargain and
Sale Deed with covénants ag'aj‘_.}nst gfaﬁtor's act in proper statutory
form for recordinc; and shall ibe. duly executed and acknowledged
so as to convey to PURCHASER on the day of Closing good and
marketable tltle to the real property included in this sale free
and clear of liens, 'enc_umbrahces. covenants, restrictions,
rights of way and easemeﬁts,‘»; exc_ept'as herein provided. Thé
SELLER shall pay the 'New Jersévy Realty Transfer Tax.

Water and sewer taxes and similar charges and
electric power and other utilities and similar charges incurred
and accrued with respect ;o' the Premises shall be prorated as
of the date of Closing. - Sinéelihe Premises as such (comprising
part of a larger tract owned by SELLER) have not been heretofore
assessed and taxed as é. éepa;‘ate parcel, real estate taxes with
respect to the Premisés will :b-é prorated as of the date of cloéing
in accordance with Schedule Ii attached hereto. If any of such
items cannot be proratléd completely because final bills are not
available, final adjustments shall be made after Closing when

final bills are available.



' Sale i.lnl proﬁér form which upon its execution and delivery will
effectively convey and tiﬁansfe# title to the assets of SELLER e
purported to be conveyé& the’réby free of liens, élaims énd ‘
encumbrancés exéept as hereifz(x provided. SELLER will be
r§9ponsib1e fof the New J ers;gr State sales tax, if any, incufred
with respect to the aforesaid transfer of assets and this obligation

‘shall survive delivery of the Bill of Sale.

The parcel beiné conveyed being part of a larger

parcel of property owned by SELLER, approval of a subdivision’
by the governing body of the City of Linden, shall be a condition
to consummation by the :»pé.rties of the 'tfansactions contemplated

herein. SELLER duly made an application for approval of a sub-

!

division and at a regulax‘publi:c meeting on May 16, 1972, the
‘ Councillb of the Clty of Linden :ipproved the recommendation of the
Planning Board of the City of Lin.den classifying and approving the
subdivision. Notice of éaid aéproval was published on May 25,1872,

A copy of the notice and'affidavi:t of publication has been delivered

to PURCHASER. The partiés}recognize that the approvallof the.
subdivision is subject to attack by appeal for a period of forty-five

(45) days from date of publication and agree that if an appeal is taken
for any reason from such sub&ivision approval and such appeal is pend-.

ing on the date of Closing heréunder that PURCHASER or SELLER shall

have the option to terminate this Agreement, the option to be exercised

- 10 -



| 'M'pm ofthe Prezmses compnsmg the Buﬂdmgs.

plant, equlpment and xmprovements ate to be sold on an "as is,

where is" basis without any warranty or representatwn whatsoever.
including any warranty ”of t’itness for a partxcular use or of merchan-
tability. The PURCHA&ER acknowledges that it has inspected the
plant, equipment and improvetnents on the Premises and is apprised
of the condition theréof. |

7. Additional provisions and dbéumenté rélatingtti Sale:»

2T -

A, Fenc‘ing of Premiges. No later than thirty (30)
days after Closing PURCHASER, at its expense, shall enclqée |
portions of the Premises with a fencé‘of a quality and type substan-
tially the same as the fence whjich now encloses SELLER's land,
including necessary and approﬁriate‘ security gates for roads ahd

i
railroad crossings, andi:will "ex],x;clbse other portions of the Premises
with a boundary line fent;e. P{JRCHASER'S fence willibe as indicated
on Exhibit D attached hefi'eto.:v L;i?PURCHASER at all times, at its
expense. shall keep sazd t‘ences in good repair. Any part of SELLER'
existing fence requlring repaxr because of PURCHASER's installation

of its fence shall be done‘by PU RCHASER at 1ts‘ expense.. ,’I‘he

provisions of this subparagraph A shall survive the Closing.



“-wmght of way for mgreaa and egres; to and from the Prermses in

i

common w1th SELLFR :uut others over that part of Lmde Road desxg-—
nated on Exhibit D, on ithe tezfms and in thq form.attached hereto as
Exhibif E-1. |

SELLER ax’\d léUIICEIASER shall deliver to each other
at Cloé'mg (i) a right of way fér ingress and egress through and across
the Premises and lands. of bELLER through the roadway known a§
Avenue B as de31gnated on Lxhlbxt D: (ii) a right of way to PURCHASER
through Avenue C to Fifth b,tr'{eeg to Avenue B and an additional right of
way from Avenue B east on‘Fffxift'h Street to the area including the turn
around area on which a 500, 000 gallon caustic tank is located, (which
right shall cease when the l.ezisé of said caustic tank to PURCHASER. i
expires) all as designated on Exhibit D; and (iii) a right of way to
SELLER over the roadways k?xofwn as Eighth Street and Avenue D as
designated on Exhibit D t‘dr‘ access to the Liming Neutralization Station
| located on SELLER's land toicontinue only until SEI,I;ER abandons
operations of the Liming Ncu:tralization Station located on SELLFER's
land, all on the terms and in the form annexed bereto as Exhibit E-2.

SELLER shall leagse to PURCHASER the use of the said
500,’ 0‘0‘0 gallc_m caustic‘t.ank a‘hd grant an eésement for a pipeline from

the Premiges to said caustic-tank on the terms and in the form annexed



SELLER. is now a pax:ty to &tt?'agreement with E I
duPont de Nemours & Compdny faor the use of dock facxhtx.es on
the A_rthur-{{ill including a xfight of way for a pipeline from the said
caustic tank to the dock facilitiés, which agreement has a term |
expiring December 31, 1973.5 'SELLER and ?UR_CHASER agree
that PURCHASER will .,rlxegotiate"a new lease ‘agrgemén.t and right of
way for a pipeliné ove.rj"? lands“‘ofv duPont and that the existing ag}ee-

- ment between SELLER and duPont shall be terminated.

C. Railféad Facilities, The parties agree to enter into :
separate sidetrack agrgemerﬁs with The Central Railroad of New Jérsey
covering those portions of railroéd tracks on their respective lands and
~ also an operating agregrnent withfhe Central Railroad of New Jerseyﬂ
' ‘relating to movement of cérsg;ove‘r the tracks on their respective lands.
Such agreements are in procéss of preparation by said railroad company,

SELLER shall deliver to PURCHASER at Closing, (i)
~a right of way to use not morj‘e than 800 feet of the railroad track on
SELLER's land designaitedas:.:’l‘rack 2B on Exhibit D, | for storage of
empty chlorine cars, and (ii)‘,a right of wé,y ovér and the right to store
| cars on Tracks 5 and 6 Iocated on SELLER's land as designated on.

Exhxbxt D, on 'the terms and in'the form a.nnexed hereto as Exhibit E-3.

-13 -




PEIRCEEASE& shz!t‘ eI ver ta SEE.EER at Ctosﬁtg'

- & right of way over the mxtmad tmckb on the Premises

designated on Exmmt D as Tracks 1, 3, m, 3B, 3BL. 4, ‘*’
4A, 4B, 5 and 6 and th'e righi to Store r‘éilroad cars on

Tracks 5 and 6 on the terms and in the form attached

hcrcts as Extubxt E- ?

D. Electmcxtx Electrical power for the facilities
10c:éted on the Premlses and for facilitié.% ‘.oczitéd on
SELLER's land is provided through a Sub-station wk;ich is
located on the Premises. PURCHASER and SELLER agree -
to enter i;ltf.) an-ggreérri{ent providing for t;xe take over ;)f
certain 'equipmcﬁt located in said Sub-stétion’ and the joint
use of said Sub-statton on the terms and.in the form attm hed
hereto as th1b1t E- 4 |

E. M Potéble and production fresh water for
the facilities on ?he Premises ;re supplied by a tab-in to a
sixteen (16") lnch and a twelvé (12"') inch water main of
Eﬁlizabeth}town Water Cmﬁpany. PURCHASER will make its

own arrangemenis for éuppl'y_ of such water with the supblier. ,

- 14 -



PURCHASER dgrees tuz (Ieftvpr ta SELE.ER at: Ctoqmg

an agreement provxdmg for' the supply of sa[t wa.ter,, on
the terms and i the ff)rrrp.attachcd'he-rcto as Exhibit I':.-‘i 3 . *‘*
F, gt_g_z_l__m_ SELI;ER agrees to detiver to PURCHASER
at (?f()sing‘ an agreemént'pmviding for the supply of steam té
PURCHASER ou theﬁ‘te:.{rrn‘ts and in the form attached hereto as
Exhihit E-5.
- G. Air. SEL,LFR shall deliver to PURCHASER at
Closmgr an anvoement pmvuhng for a supply of air to
PURCHASER on the térxns and in the form attached hereto
as Exhibit E-5,
H. Nitrl‘r')gen. Nitrogen wag supplied to facilities on
the Premises by pxpclme from Lmde Division of Union
Carbhide, PURCHASER will make its own arrangements for

supplying of Nltrogen.

I. Car Leases. SELLER is u party to various rental
agreements forirailrodd cars for use in the chlorine caustic
: q A :
operations. SELLER r:égi‘ees to sublease to PURCHASER

certain of said cars on the terms and in the form attached

hereto as Exhibit E-6.



A.cve)rtam purchase ordets:f war;ms p&cﬁi teianng te the
fa.cxhtl.es- on the Ptermsea“ SDLLER agm«: ta assign to
PURCHASER a.nd PURCHASER agrees to accept an asmgn-
ment and assumption of'.‘those certain purchase orders on

the terms and in the form attached hereto as kxhibit E-7

K.' Lease of Lar{d for Hydrogen Facility Operated

by Linde Div-isiod‘of Union Carbide., SELLER is_;pafty to a

lease with Linde Division of Union Carbide for a parcel of
land indicated on ExhxbxtD on which Union Carbide operates.
a hydrogen packaging faffility. SELLEIi has heretofore
supplied'hydrogen as a by-product 6f the facilities on the
N Premises to Linde Divigion of Union Carbide pursuant to
an agreement, bELLER and PURCHASEi agrée that
PURCHASER will nego'tjiate for a new lease and hydrogen
supply agreemen‘t with Linde Division of Union Carbide
and the existing leasé‘ a:'r?xdvsuﬁply agreement between
SELLER and Linde Division of Union Carbide shall be
terminated, 'V

L. Additional Rights of Way and Fasements.

El
g

PURCHASER agrees t,bvé'grna'nt ta SELLER on the terms and



easements for electri¢ lines'and poles.

SELLER and PURCHASER agree ta grant

reciprocal rights to ef%ich other and to Pgblic Service Electric

& Gas Company .of Ne:w Jefb:?éyrefor rights of way to electric

lines and poles oVez" e‘.ﬁch others lands if such should become

S

reasonably necesbary m thegfuture in order to obtam a supply
-of eleotrxclty for Operatmns of f&vllmes on each of thexr

respective lands. and* px'oviQe,d“‘ same do not unreasonably
interfere with the use‘:f)f eo.ch party's respective lands. The

provisions contained i:r; this éubﬂparagraph shall survive Closing.

M. F'h;'ime and Ci)utfall Ditcvh for Efﬂuénts.
 Wastewater effluents fromthe tfaci}ities op:,,thé Premises and

on Iarids of SELLER now t’oné tl;roﬁgh the flume and outfall ditch
as indicated on Exhibit%b; 'j P:URCHASER sha‘l;l grant to SELLER

oo
~ the right t'b use the flu(“j:fﬁne andi,oiztfall ditch in common for the

L i

. dxsposal of wastewater efﬁuent.a into Arthur Kill on the terms

and in the form attached hereto as Ex}ublt E 9 It is understood



that SELLER and PURCHASER shall each be resgonsible for

the t,ype and charactem atxcq of waatewater eft'[uentb $0 dl.s-

chuged by it, for respectwe obta.mmg of permits to discharge
into Arthur Kill and for reépéctive compliance with rules,
regulations and orders for péllutio_n control of any governmental
uuthor\ities, local, state or fgdcrnl having jurisdiction,
SEI.LER, at its option, may at an/ time discont‘inue using said
outfall ditch. The pré:ViSiOtl'S of this subparagraph shall

survive Clnsing,

N. PU‘RCHASHER. agrees to grant td SELLER
at Closing a right of wéy an‘d ‘easement S0 feet in widt_h across
the Premises as dcsigr;xated on Exhibit C, for a roadway and
pipelines on the terms and .thé form attached hereto as Exhibit

E-10.

- 8, The Clo;sing for the transdactions contemplated by
this Agreement shall be héld Ton July 14, 1972, at the offices of
SELLER, 140 West 51st Street, New Yor, N. Y. at 10:00 A. M.

Either SELLER or PURCHASER, by written notice
to the other. shall be entitled to poqtrmne the Closiqg for legal,

techmcal or other bona fide reasons provided that, sub]ect to



‘E’ai’agrap& ¢ hereof, tho Closing shall be held no later than

I

August 1, 1972,

9, PURCHAéER'; at it.s expense, sﬁau cause
a title search to e made and shall advise SELLER in writing
of a;zxy exceptions or "l"l_'e"t“?"% to titl‘e disclosed by such
report promptly but not,late:"‘ ‘tlh;m,five' (5) days before the
scheduled Closing Date or any ag'zfeed upon adjournment thereof.
SELLER shall have a right to a feasonable adjournment of the
Closing to attempt to cure any such exceptions or ijeftions
not to exceed sixty (60) days. “ PURCHASER shall have the
right to inspect all title docunmnts in SELLER'S b()sscssic)n
relating to the Premises and §ELLER agrees, at its expense,
to furnish 1 copy to PURCHASER of such documents as
PURCHASER may request with regpect to the aforesaid title
search. Such instruments sha;l be furnished as an accommo-
dat‘ion without any representajui:‘on or wérranties with respect
thereto, it being understood PQRCHASER shall make its own

title searches,



10. If SELLER for any reason {3 unable to deliver

good and marketable title $\xbject to the.terms, conditions and
provisions provided herein, _ SELLER'S sole liability sﬁall be
to refund to the PURCHASER the payment made on account
as provided for herein. |

11, | I pridr to the Closing Date all or a "'ma&rial"
part of the Premises xa destroyed b;r fire or otber casualty,
either party may, by wri‘tten nbtice to the other, elect to
cancel this Agreement prior toﬁ the Closiné Date, Inthe event
that either party shall s0 el.cct. both parties shall be relieved
and .released of and from any fgrther iiability hereunder, and
the SELLER shall forthvn“/»ith repay to the PURCHASER the do&n |
payment received hereunder. A destruction of a "mat¢ria1" |
- part of the Premiges shé‘ﬁll be d:.ee}med to have occurred [or the
purposes hereof if Operéition of ﬁ_he t‘aéilities on the Premises
for production and shipn;zent of :.chiorix;(e and gaustic are im‘paire_d
and subétantial completion of repairs Hoccasiénred by‘ éuch des-
truction caﬁnot be re'asoﬁablyv z;ccomplished withiu a period of
sixty (60) days after the occurrence thereof or if such repairs
require a payment of in excessfot‘ '$250, 000 for the completion

thereof. Unless this Agreement is so cancelled, it shall



| e Closmg s&aﬂ? take p[ace

as or\gmally scheduled but tb.e putchzse price provided herein

shall be aba.ted by an amount equa[ to the proceeds of any

insurance c:ollec:ted by SEI.LER plus any deductible or, in the. |
event the insurance pro’éeehd’s .?I:'mVé not been collected by SELLER

at time of Closing, thexi'ﬂe shalf be an ab_atemelnt in 'purchase price
equal to 90% of the "replacement value” of the destroyed Premises
if PURCHASER notifies SELLER of its intention to feplace and |
proceeds to accomblish sax;:le,; or 30% of the "actual cash value"

of the destroyed Premiées if I?URCHASER notifiey SELLER of iltsi '
intention not to so replu;:e. ’ngpl#cement valué", "actual cash va'l'ué”‘,'
time and coét of rgpairs shall be determined by such appraisers or
other third parties as are mutually satisfactory to the parties hereto.
The cos\t and fees of any such éppraiser or other third p‘arty shall

be borne equally by the partxeq hereto 'I‘he Closing Date shall be
adjourned until the amount of abatement in purchase price shall

be so determined. Upon final ffgceipt by SELLER of the. insur;nce
proceeds related to the loss in,%&ﬁestion. the SELLER shall pay to
PURCHASER any excess of such proceeds over the amount of the
abatement in purchase przce and PURCHASER shall return to

SELLER any short fall in such ‘proceeds in re-latxon to the amount

of the abatement in purchase price.
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| p.:wty shall huve the mght to cancel this Agroement und tbe pur~

chabe price: pl'O\'lded herun shall be c1b.1ted in the- manm.r here?
inabove px'jovided with t' inal a‘djvustment in payment hetween the
partics t6 be made as v‘gl)ove. ;)rovided upon final receipt by

SELIER of the insurance procecds related to the loss in question. .

If prior_té the Cf_losing Date all or "materi‘al" part

of the Premises ure talkehn in condemnation proceedmgs or by mg,ht
of eminent clomuin the SEI, LER. shail promptly notify Py R.(.HAbER
thereof and either party may by wrxtten notice to the other elcct

to cancel tius ’\.greemer;t omo;’ to the Closmg Date. In the event
that either party shall so elec{t'lboth' partics shall be relieved and
released of and from au}y further liability herounder and the |
SELLELR shall repay to the PURCHASER the down payment received
‘hereundér. A taking of 2 "material” part of the Premises shall bé
deemed to have occurréd for the .‘purpose hereof under the same
conditions set forth dbove with referenc_e to destruction by fire

or other casualty. Unles: th1s Agreement 1s so cancelled it shall
remain in full force a.nd etfect -and the L,losmg shall take plage as

omgmally gcheduled and there shall be an abatement aor adjustment

of the purchase price eqi_i;alto the amount of any award for such



vcbndémna.tién or taking ,‘whicﬁ ‘gep:csents damagesifo:;*[bs”s of
the Pt'e'mses if the mount of c;.ward hag then been. fixect or Lf not.
. 't‘ de an amount equal to the egflmated dama.ge to be determmed
by such appraisers or other thlrd parties as a.re mutually satis-

factory to the parties hereto. A The Closmg Date shdll bc ad]oumed

until the amount of abate'nent m pum.‘la.se price shall be so

determmed Upon final: recexpt bv SJ:.LLhR of the awa.rd bLLLER

shall pay to PURCHAbER any exc ess of such pI‘OLeedb over the .
lamount of abatement in lvurchage pmce and PURCHASER shall
return to SELLER any short fa‘.;l ‘m such proceeds in “e!auon to
the amount of the abaten.xtent i:n‘!f;purchase price.

If prior to the Cl;%t:;iilg Date an irﬁxtxaterial pa:rt‘ of the

Prgmis«\es is taken 'm cnﬁdemn;};tion prnceedmgg ar hy right of

eminent domain, neithe}f partyaf‘“zés‘l"‘xall.have tﬁé right to cancel‘tﬁis ‘

Agreement and the I’URCHASER shall be Cntltled to a credit for

that part of any award for such conde'nnatxon or takmg which shall

represent damages for loss of the Premxses or in the event that no

award has been made at the tlme f1xed for the Cloam{, the PURCHA-

SER shall pay the full puw-chase pru.e w1thout abaternent or adj Jubtllleﬂt‘
v! :

and bELLER shall assxgn to the PURCHAbER any and all mghts to

V
0

any award for the Premxses to bc sold pursu:mt to tkus Agreement



' the date of Closing as hereir,xbcdvideiiién. a standard veplacement .

cost basis _against ‘léé;s-ﬁ‘;)r da.n?jtﬁagebj ﬁreand;other ?isks ﬁow
em-hfaced within the phrase "extended coverage' as customarily
used from time to time in insﬁrance policies issued in New Jersey
on property located thcrem. “The policies of such insurance shall
include both SEI. LER and PUI{( HASLR as mburcds 4s interest
shall appear and & cen*t;fxoate ‘or other ewdence of such insurance
shall be delivered to PURCHASLR

13. bELLLR agrees ‘!;Lt Closing to execute and deliver to
PURCHASER an appvop‘riutc\ n;?n-disclosurc agreement in the form
attachéd_hcreto as Exhi‘liit‘ E-lil éovering all technical information,
trade secrets, know-hovuA/l .and {inqrxcial and husiness iuformation B
relating to fhe chlorine '(.:_austié‘: operations, Nothing contained herein
shall prevent SELLER from t:(i){imbmerciauyexploiting the patents,
batent applications and patent ;roposals listéd in ltem 20 of Exhibit |
G and this provision shall survwe Closing.

14, PURCHASER shau not assume or be reSponS1ble for
any debts, obligations, gxpensﬁgs. coqtracts and liabilities of SELLER

of any kind, character or desc'riptioh incurred by SELLER in connec-

tion with or arising out of SELLER'S ownership and operation of the



‘Premises and tﬁe .cﬁrobine"causti? facilities Iocated thereon,
| giccept ag oihéi;;ise'prévi&cd herein o'; as otherwié_e expressly
agreed upon betwcén SELLER-’aﬁd PURCHASER. The provisions
of this Paragraph 14 shall sur"vive‘ the Closing and SELLER
~ agrees to indemnify and hold harmless PURC HASER against any
such debts, obhgatxons expenses, contracts and liabilities of
SELLER. , 15
15, SELLER and PURCHASER each for itself, repre-
sents and warrants to the other that it is not a party to, or in
any way obligated Under any agreement for the payment of brokers!
or finders' fees or simﬂar ex;&ienses incurred by it in connection
with these transactions.’ SELLER and PURCHASER, each for itself,
agrees to hold the other harmless from and against any claim for

broker or finder's fees or similar expenses which may be incurred

in connection with the trausactipn under this Agreement pursuant

i i
‘ 3
!

to any agreement claiméd to 'h%Ve b‘een made by the party so warrant-
ing with any third party. | |
PURCHASER shau not without the wrltten consent of
an officer of SELLER employ ar: offer employment to any person
known to PURCHASER then to pe an employee of SELLER.
: ?URCHASER shail take all reasonable précautiong

to prevent its employees j‘frdm entering upon the property of SELLER

95



at Linden, New fersey,

not hercm conveyecf .e:-ccept: as may. be
required to conduct its business under the lease easements and
rig-hts of way provided for hepein. .SELL_EEi shall take all reason-
able precautions tro prevent its employees from entering upon the

Premises as conveyed to PURCHASER except as may be required

“to conduct its businesgs under the easements and rights of way

provided for herein,
The provisions of "this Paragraph 15 shall survive
the Closing.
16. In the event that bELLER should bring within a
period of three (3) years from and after the Closing Date an action
or actions against Krebs & Ci‘léb a‘n?l/or Bgdische Anilin & Soda |
Fabrik A.G. in connection witv‘h the operations of the chlorine
caustic facilities, PURCLHASE{R shall, at SELLER's éxpense.
cooperate with SELLER in fu‘m'ii‘shing data as may be reasonably
requested including, without hrmtatzon. the furmshmg to authorized
representatwes ot’ SELLER access to the Premxses and to records
and other documents relating to such facilities as SELLER may
reasonably request.
The provisions ot‘ this Paragraph 16 s'ﬁall survive
the .C’lﬁosing. |
17, SELLER qhall up to the date of Closmg herein prov1ded

grant to PURCHASER'S officers and exempt salaried personnel and

-_'_26 -




PURCHASER,access to ;he Prermses, contmctsaud cééords-) &t :

the Premlses relating to the chlorme caustic operations and SELLER
will make available su;:h othez' contracts and records relatmg to the
chlorine caustic operations »a_s PU RCHASER may reasonably request.
All authorized persons are tq; h#ve access to the Premises only during
normal business hours, exce-;at" officers and employees of PURCHASER
who may have access at any tirﬁe including after business hours and on

weekends provxded PURCHASER notifies SELLER in advance in order

to make appropriate arrangements. '

18. . All notices to be given by SELLER or PURCHASER
shall be in writing and shatl iﬁe delivered personally or mailed by
certified or registered‘imail pbstage- prepaid:

(a) If to SELLER, to the attention of:
Thomas A, Dent,
Vice President
GAF Corporation

140 West S1st Street
New York New York 10020

(b) If to PURCHASER. to the attention of:
C. A, Hanéen. President
Lmden Chlorine Products, Inc.
c/o Shanley & Fisher

570 Broad Street s
Newark, Néw Jersey 07102 .

Exther party rnay change the address to whmh notices

may be addressed by glvmg wrmen notice as aforesaid,

1




 and assigns. PURCHASER shall refer to Linden Chiorine Broducts,

Inc., its s’uccessors'fmd; assigns.

20. Inasmuch as affer the date of Closing SELLER and
PURCHASER will be Operatmg t'acxhueq adjacent to-each other
SELLER and PURCHASER agree to cooperate in matters of mutual _
concern r ela.tmg to sat"_gty. iemergenmes and operating conyenience.
such as access to t’ire‘@ydraq:ts on eaéﬁ others property, opening
and closing of water s:;vf‘sten‘x v-:lves' temporary storage of failroad
cars, and like matters, a

| The provisions 'jc;f this Paragraph 20 shall survive the
Closing.

21, All repreéentati_ons made herein by eaéh party shall be. .

deemed to be made as of the date of Closing. |

IN WII‘NESS WHI:.REOF the parties hereto have set their

hands and seals-the day dnd year first above written.

‘GAF CORPORATION

ATTEST: | By

Vice President

Hecrtrory |
: ' - LINDEN CHLORINE PRODUCTS, INC.

resident
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ATTACHMENT TO QUESTION # 8
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10
Table 1
ABOVEGROUND TANK INVENTORY
CAPACITY
NUMBER CONTENTS (gal) BASE LOCATION CONTAINMENT .
2 Methylene Chloride 11,400 Steel sleeves on Adjacent to Concrete dike
concrete pad building 231
1 Potassium Hydroxide 250,000 Concrete pad Along northeast Inside swale
7 .Spraytech coating  property line :
1 Sodium Hydroxide 250,000 Concrete pad Along northeast Inside swale
: -Spraytech coating property line ‘ o
miv Sodium HYdrdkide 500,000 ‘ﬁoncrete'pad ) Along northeast Inside swale
Spraytech coating property line
2 Stormwater 50,000 Concrete pad Adjacent to Inside swale
1 fiberglass/ building 233
1 rubberlined steel '
1 Stormwater 60,000 Concrete pad Adjacent to Inside swvale
fiberglass building 233
1 Wastewater 4,000 Concrete pad Inside building Open top floor
treatment supply 233 drains to swale
1 Wastewater 4,000 Concrete pad Inside building Open top floor
treatment activated 233 drains to swale
carbon filter
8 Empty 125,000 Concrete pad Between the Inside
methylene chloride
and caustic tanks
1 Emergency Storage 50,000 Concrete pad Near building Inside swale

a
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ATTACHMENT TO QUESTION # 13
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DELAWARE

Offlce of SECRETARY OF STATE

I, Glenn C. Kenton Secretary of State of the State of Delaware
do hereby certify that the ‘attached is a true and correct copy of

" Certificate of

Ownership o

' March 8, 1982

filed in this off_ice on

Mo 0 44

Glenn C. Kenton, Secretary of State

BY: ? s QA)\\QA-—

March 8, 1982
DATE:

Form 130
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CERTIFICATE OF OWNERSHIP AND MERGER FILED
| MERGING MAR 8 1§Qé¥/&ﬂ
LCP CHEMICALS-GEORGIA, INC., // /{Vﬂév
~ a Delaware’Corporation, ﬁnnc

‘ ‘ . ucnmn or STATS
LCP CHEMICALS-NEW JERSEY, INC.,
a Delaware Corporation,

LCP_CHEMICALS-NEW YORK, INC.,
- a Delaware Corporation,

LCP CHEMICALS-NORTH CAROLINA, INC.,
- a Delaware Corporation,

LCP PLASTICS-OHIO, INC.,
a De;awaréfCorporation,
s IS .

LCP PLASTICS-GEORGIA, INC.,
a Delaware Corporation,

" LCP PLASTICS~FLORIDA, INC.,
a Delaware Corporation,
) - t

“WITH AND INTO

. LINDEN CHEMICALS & PLASTICS, INC.,
a Delaware Corporation, '

UNDER THE. NAME OF

LCP_CHEMICALS.& PLASTICS, INC.

Pursuant to fhe p:pvisions of Section 253 of the
General Corporation Léw of “the State of Delaware, LINDEN
CHEMICALS & PLASTICS, INC. ("LCP"), a Delaware Corporation,.
does hereby execute this Cérﬁificate of‘Ownership and Me;ger
for the purpose of merging ﬁCP CHEMICALS-GEORGIA, INC., LCP
CHEMICALS-NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, INC.,
LCP CHEMICALS—NOkTH CAﬁoLINA} INC., LCP Plastics-Ohio, Inc.,
LCP Plastics-Georgia, Inc,;fand LCP PLASTICS-FLORIbA, INC.,

all of which are Delaware éoiporations.(hereinafter referred

to as the "Subsidiariés");iwith and into LCP and to this
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end, .
DOES HEREBY CERTIFY- - v
" 'FIRST: That LCP was; 1ncorporated on the 13th day»
of December; 1971, pursuant td the General Corporation Law
of the State of Delaware._ ) »

SECOND- That LCP owns all of - the “outstanding
shares of stock of LCP CHEMICALS-GEORGIA, INC., LCP CHEMI-
CALS~-NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, INC., and'LCP
CHEMICALS—NORTH CAROLINA,;INC., all of-whlch corporations
were incorporated -on the«24th day of September, 1979 pur-
‘suant to the General Corpqratﬂen Law of the State of Dela-
‘ware. vf | ; |

TH’IRD' That E‘CP ’owns all of -the"outstandinl;
shares of stock of LCP Plast1cs-0h1o, Tnc., a corporation
1ncorporated on the 27th day of September, 1977, pursuant to:
the General Corporat1on Law of the State of Delaware.

FOURTH: That LCP owns ~all’ of - the outstandlng
‘shares of stock of LCP Plast1cs-Georg1a, Inc., a corporat1on
1ncorporated on the 23rd’ day of February, 1981, pursuant to
the General Corporatlon Law oflthe State of Delaware.

' FIFTH: - That LCP owns all " of the outstand1ngﬂ

shares of stock of LCP PLASTICSfELORIDA,‘INC., a corporation
incorporated on the 6thldaylofs3anaury, 1982, pursuant to
the General Corporatlon Law of the State of Delaware.

SIXTH: That LCP,” by the follow1ng resolutions

duly adopted by the members of its Board of D1rectors, on

the 25th day of February, 1982, determ1ned to and did merge
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’ the Sub51d1ar1es into 1tse1f°‘

RESOLVED, that‘ LCP merge, and it
hereby does merge into itself LCP CHEMI-
'CALS—-GEORGIA, INC.,: LCP CHEMICALS-NEW
JERSEY, INC., LCP :CHEMICALS-NEW YORK,
INC., LCP CHEMICALS-NORTH CAROLINA, INC,
LCP Plastics-Ohio, .Inc., LCP Plastics-
Georgia, Inc., 'and LCP PLASTICS-FLORIDA,
INC. and assumes all of the obligations

and liabilities of  each of these cor-
porations; and‘

FURTHER RESOLVED, that the Plan of
Merger merging  the Subsidiaries with and
into LINDEN CHEMICALS & PLASTICS, INC., a
copy of which is annexed hereto as Ex-
hibit A and made a part hereof as if set
forth in full, be and the same hereby is
adopted and approved; and

FURTHER RESOLVED, that the merger
shall become effective as of 5:00 P.M. on
the date that .a Certificate of Ownership
and Merger is filed with the Secretary of
State of the State of Delaware; and

‘ FURTHER RESOLVED, that the proper
officers of this corporation be and: they
hereby are directed to make and execute a
Certificate of Ownership and Merger
setting forth .a copy of the resolutions
to merge with and into LCP said LCP
CHEMICALS-GEORGIA, INC., LCP CHEMICALS-
NEW JERSEY, INC., LCP CHEMICALS-NEW YORK,
INC., LCP CHEMICALS-NORTH CAROLINA, INC.,
LCP ,Plastlcs—Ohlo, ‘'Inc., LCP Plastics-
Georgia, and LCP PLASTICS- -FLORIDA, INC.
and assume their liabilities and obliga-
tions, and the date' of adoption thereof,
and to cause the same to be filed with
the Secretary. of State and a certified
copy recorded in  the office of the
Recorder of Deeds of New Castle County -
and to do all acts and things whatsoever,
whether within or without the State of
Delaware, wh1ch may be ‘in anywise neces-
sary or proper to effect said merger; and

_ FURTHER RESOLVED, that LCP change
its corporate. name by changing Article

"l" of its Certificate of Incorporation
‘ to read as follows: .



- V' . . vo. R139 ace131
"Tﬁe name of the corporation is LCP
' Chemicals & Plastics, Inc.”

SEVENTH: Anyﬁhing*heréin or elsewhere to the con-
traty notwithstanding ‘this‘:merger may be términated and
abandoned by the Board of Directors of LCP at any time prior
to the date of filing the merger‘ with the Secretary of
State. | |

IN WITNESS WHEREOF,ﬁsaid LCP hés caused this certi-
ficate to be signed by C. A. ﬁansen, Jr., its Chairman of
the Board of Directors, President and Chief Executive

Offiizidjzs attested by Johﬁ Kandravy, its Secretary, as of

the day of March, 1982.

ATTEST: _ ‘LINDEN CHEMICALS & PLASTICS, .INC.,
a Delaware corporation

By: (//jzgiéé2ﬁb&lﬁéﬂ

‘ C. A.Hansén, Jr.,
Chairman of the Board of

; Directors, President and

. Chief Executive Officer

John~Kandravy, Secretary
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PLAN OF MERGER

MERGING

LCP CHEMICALS-GEORGIA, INC.,
a Delaware Corporation,

LCP CHEMICALS-NEW JERSEY, INC.,
a Delaware Corporation,

LCP_CHEMICALS-NEW YORK, INC.,
a Delaware' Corporation,

_LCP CHEMICALS-NORTH CAROLINA, INC.,
a Delaware Corporation,

LCP PLASTICS-OHIO, INC.,
a Delaware Corporation,

LCP PLASTICS-GEORGIA, INC.,
a Delaware Corporation,

LCP PLASTICS-FLORIDA, INC.,
a Delaware Corporation,

WITHLAND INTO

LINDEN CHEMICALS & PLASTICS, INC.,
a Delaware Corporation,

UNDER THE NAME OF

LCP CHEMICAﬁS'&‘PLASTICS, INC.

1. LCP CHEMICALS-GEORGIA, INC., LCP CHEMICALS-NEW
JERSEY, Inc.; LCP CHEMiCALSfNEW YORK, INC., LCP CHEMICALS-
NORTH CAROLINA, INC., LCP Pléstics-Ohio, Inc., LCP Plastics-.
Georgia, Inc. -and LCP PLASTICS-FLORIDA, INC., all of which
are Delaware corporations fheteinafter referred to as the
"Subsidiaries')‘shall be meége@ with and into.LINDEN CHEMI-
CALS & PLASTICS, INC.,. a Delawére corporation (”LCP”), which-
shall be thé su'rvivin‘g corpo;ation, effective,as of 5:00
P.M. on the date the Cértiffcéte of Ownership énd Merger is

filed with the Secretary of.State of Delaware (hereinafter
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referred to as the “effedtiveidate of the merger").

2. Each of the Subsidiaries has. authority to
1ssue 1,000 shares of“stock, no par value, and has 100
shares of Commen_Stock outstahding, The outstanding shares
of stock of each of the Supeidiaries are owned ehtirely by
LCP. | g
3. The‘termstand conditions of the merger are as’
follows: | |

‘(a) The Subsidiaries shall be merged into LCP pur-
suant to the provisione of Section 253 of the General Cor-
poratien Law of Delawate, and the constituent corporations
shall become'a'eingle ebrporation and LCP ehall be the sur-
viving corporation. The separate existences'of the Subsidi-
aries shall cease on the effect1ve date of the merger.

(b) On the effectlve date of the merger, pursuant
to the provisions of Sect10n;253(b) of the General Corpora-
tion Law of Delaware, 'the name of LCP shall be changed to
"LCP Chemicals & Plastﬁcs, Inc." and that shall be the name
of the surviving corporatlonﬁ Article One of the Articles of

Incorporation of LCP shall be:amended accotdingly to read as

follows: "The name of'the Cofporation is LCP Chemicals &

"Plastics, Inc."

~(c) The Certificate ‘of‘ Incorporatioﬁ and the
Bylaws of LCP as presently in effect, except as amended in
Paragraph 2(b) hereof, shall become the Certificate of In-
corporation and the Byiaws'oé the surviving corporation and

shall thereafter continue te_be its Certificate of Incor-
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poration and Bylaws until amended as provided by law. The
duly qualified and acting directors and officers of LCP im-
mediately prior to the,effeétive date of-the merger shall be
the directors and offiCers‘éf the surviving corporation;

(d) The .iden@ity,fiexisténce, rights, privileges,
powers, immunities, purposeé, and franchises, as well of a
public as of a private nat@re, of LCP shall continue unaf-
fected and unimpaired by the merger, and all the rights,
privileges, powers, immunities, franchises and authority, as

well of a public as of a private nature, of the Subsidiaries

"to the extent consistént with the Certificate of Incorpora-

tion of LCP shall be‘@etged into LCP and proéerty of every‘
descfiptioﬂ and every'inte#eét therein of the Subsidiaries
shall ;hereafter be .taken and deemed to be transferred to
and vested in LCP. -

(e) All property, real, personal and mixed, and
all debts due on whaﬁevef'account,jincluding subscriptions
tb shares, and all other :chbses in actions, and all and
every other intereét,ﬁoflpg‘belonging to or due to both the
Subsidiérie§ and LCP ;hallébe taken ahd deemed to be tréns-
ferred to and vested in L;f'CP as the surviving corporation’
without further act .or déed; and the title to any. real
estate, or any interst thé;ein, vested in either the Sub-
sidiaries or LCP shall not revert or be in any way impaired
by reason of the merger.

| (£) LCP as the s&rviVihg corporation shall be re-

sponsible and liable for all of the obligations and lia-

-3~



bilities of the Subsidiaries and LCP, and any claim existing
or action or proceeding pending by’or against any of the
Subsidiéries or LCP may bg proSequted to jﬁdgmept against it
as if the merger had not taken place. Neither the rights of
creditors nor any liens upon, or security interest in, the
property of either the Sdbsidiﬁries of LCP shall be impaired
by the merger. | _

(g) All shares of s#ock of the Subsidiaries now
issued and outstahdinévéﬁalizbé‘cancelled‘effectiVe as of
the effective date of the merjer;

4. This Plad of'Me?ger was approved by the Board

of Directors- of LCP onf Feb%pary< 25, 1982.. Pursuant to

. Section 253 of the General Corporation Law of Delaware, the

Plan of Merger needs noﬁfprthgrlapprOVal. A Certificate of
Ownership and Merger aéLrengred by Section 253(a) of the
Delaware General Corporation‘Law shall be filed in the Of-
fice of the Secretary of State of the State of Delaware by
the proper officers o£ LCP ;t such time‘as they shall in
their judgment_determine.‘

5. This Plan.of Métger shall be governed by and
construed in accordance with the laws of the State of Dela-
ware, when épplicable.

IN WITNESS WHEREOF, the Board of Directors of LCP

07139 2195
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‘has authorized this\Plan of Merger to be signed by LCP's

Chairman of the Board of Directors, President and Chief

Executive Officer and attested by LCP's Secretary.

- ATTEST: ‘ LINDEN CHEMICALS & PLASTICS, INC.,

a Delaware corporation

/£

'BY=__§:@QIM
C. A. Hansen, Jr.,

Chairman of the Board of
Directors, President and
Chief Executive Officer

ohn—Kandravy, Secretary

RECEIVED FOR RECORD

MAR 81982

LED J. DUGAN, Jf, Recorder
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' SUMMARY REAL ESTATE VALUATION
LOCATION NO. 5
" LINDEN, NEW JERSEY

DESCRIPTION OF THE PROPERTY

The subject property is located in Unuon County, New Jersey within the town of .
Linden's limits, and is being used as a corporate headquarters and distribution

_ terminal. The site has access from the termlnus of South Wood Avenue. The site is
irregular in shape and contains: approxrmately 25.80 acres. Based on a typical fand -
to building ratio of 6.0to 1, the subject sxte has about 20 acres of land excess to what
is necessary to support the termrnal tmprovements

The site is improved with three buildings and land improvements that relate to the
terminal business. Since the property was originally a chlor-alkaline plant (shut down
in March 1982), it contains other productton re!ated buildings which are considered

abandoned for the purposes of this apprarsal The appratsed buildings are shown as
follows: . SR

o Building N ' Square Footage
Office/Warehouse . T gr,492
Locker/Lab Lo 2,880
Car Cleaning Shed = - % . 1,620
Total L Mew

L'and»A Improvements include fencing. :ri'ail'siding; guard house, and paving.

The plant was originally constructed ln 1955 The |mprovements are overall in falr to
good condition. « ' '

| 36-4811.MLT ., .68 " MARSHALL AND STEVENS INCORPORATED
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SUMMARY REAL ESTATE VALUATlON
LOCATION NO. 5
LINDEN, NEW JERSEY

VALUATION SECTION |

The approaches utilized to estimate market value will be the cost and sales |,
comparison approaches. Once a conclusion of market value is reached, we will
reduce it to orderly llqwdatlon value. ’

COST APPROACH :
The first step in the cost approach is the land valuat|on followed by the improvement
valuation, followed by the summation.

Land Valuation :
In our analysis of comparable land sales we analyzed several industrial land sales.
The industrial land sales, which sold from March 1989 to September 1992, ranged in

size from 1 58 acres to 5.713:acres, and ranged in price per acre from $117, 644 to
$294,262. :

Based on our analysxs of the comparables we have estimated market value of the
subject fand as follows:

Unit Price -  Market Value
Plant Slte | $200 000 per . acre x 5.8 acres $ 1,160,000
Excess Land ~ $140, 000 per acre x 20.0 acres 2,800,000

1

Total B S $ 3,960,000

364811.MLT o Tt 69 ' © MARSHAUL AND STEVENS INCORPORATE!
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SUMMARY REAL ESTATE VALUATION
LOCATION NO. 5 -
LINDEN, NEW JERSEY

lmprovement Valuation
Based on our analysis of the subject |mprovements our estimates of replacement cost
new, accrued depreciation, and deprecnated replacement cost are shown as follows:

Building' : RCN Depreciation Deprec. RCN
Office/Whse $1,714000 . $1,303000  $ 411,000
~ Locker/Lab - 157,000 . 103,000 54,000
Car Cleaning Shed : 146'000 : 38,000 8,000
Total $ 1,917,000 '$ 1444000  $ 473,000
Land Improvements 653,000 496,000 157,000
Grand Total $ 2!.‘5705000 $ 1,940,000 $ 630,000

» v . i i . ATED .
364811.MLT ) 70 M{\RSHAU- AND STEVENS INCORPORATE



SUMMARY REAL ESTATE VALUATION
LOCATION NO. 5 |
LINDEN, NEW JERSEY

Summation ‘ | |
The last step in the cost approach is the summation. Our summation for the subject
propenrty is shown as follows: -

Depreciated R‘C.N of Impr_ovemérits , - $ ‘630,000
Land Value I © _3,960,000
Market Value via Cost Approach - $ 4,590,000-
Rounded - o - $ 4,600,000

it S BILRTY N
ThEes tre

S E.

'364811.MLT _ T N MARSHALL AND STEVENS INCORPORATEC



SUMMARY REAL ESTATE VALUATION
LOCATION NO. 5
LINDEN, NEW JERSEY

| SALES COMPARISON APPROACH _

In our analysis of comparable |mproved sales we analyzed several industrial property
sales throughout north central New Jersey The industrial improved sales, which sold
from July 1989 through February 1992 ranged in size from 15,000 to 295,000 square |
feet of building area, and ranged in sale price per square foot from $23 71 to $40.00
exclusnve of excess land. ' :

Based on our analysis of the ‘compar}ables, we have estimated market value of the
subject property, exclusive of excess Iﬂand., at $30.00 per square foot of building area
shown as follows:

Building Area Unit Price . | Market Value
41,992 Sq. Ft. $30.00 o . $ 1,259,760
Plus: Excess Land ' . : A 2,800,006
Total o N $ 4,059,760

Rounded o B § 4!060!000

' : , - MARSHALL AND STEVENS INCORPORATED
36-4811.MLT S T T2 HALL A :



SUMMARY REAL ESTATE VALUATION
LOCATION NO. 5
LINDEN, NEW JERSEY

RECONCILIATION OF VALUE g . ‘
Two approaches to value have been utilized with the conclusions shown as follows:

' Cost Approach | | $4,590,000

Sales Comparison Approach -~ $ 4,060,000

' The subject property is an owner-operé_ted chemical distribution terminal facility. The
‘buildings are adaptable to general industrial usage. We will rely primarily on the sales
comparison approach for our conclusion of market value for the subject property.
Therefore, based on our analysis, our-opinion of the market value of the subject real
estate as of January 1, 1993 was: |

FOUR MILLION ONE HUNDRED THOUSAND DOLLARS

$ 4,100,000

Allocation .
We have allocated our market value conclusion as follows: - v

. land | I $ 3,960,000
- Buildings _ 105,000
Land Improvements o o 35,000

Total : : ' $ 4,100,000

36-4811.MLT : 73 ' MARSHALL AND STEVENS INCORPORATED
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SUMMARY REAL ESTATE VALUATION .
LOCATION NO. 5
LINDEN, NEW JERSEY

ORDERLY LIQUIDATION VALUE ‘, _
The subject property is a chemlcal plant with general purpose structures except for
the cell building, that could easily be adapted to other uses. The property suffers
from known environmental contamination. 'Based on our inspection.and analysis, in
our opinion, the orderly liquidation value of the real property, as of January 1, 1983,
as contaminated was not greater than $0. It is also our opinion, based on our
inspection and analysis of the marketable portion of the property to an alternative
user, that the orderly hqurdatron value -of the real property, as of January 1, 1993, if

: noncontammated was not greater than $2, 700 000.

364811.MLT - 2 74 : MARSHALL AND STEVENS INCORPORATE
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FILED
JAMES J. WALDRON

McCARTER & ENGLISH

Four Gateway Center

100 Mulberry Street
Newark, New Jersey

(201) 622-4444 _
Attorneys for Debtors/

Debtors-in-Possession

RH 2033

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEW JERSEY

In the Matter of:

, R Chapter 11
HANLIN GROUP, INC., HANLIN '
CHEMICALS WEST VIRGINIA, INC.,
and LCP TRANSPORTATION, INC.

Hon. Stephen A. Stripp

Case Nos. 91-33872 - 91-33874
(Jointly Administered)

)ébtors and
"Debtors-in-Possession

CONSENT ORDER APPROVING SEﬁILEMENT OF ADMINISTRATIVE CLATMS
FILED BY THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

THIS MATTER, having~come‘before thé Court, upon the motion
§f McCarter & English,’agtornéys for the Debtors and DebtorSfig_
Possession HANLIN GROUP,INC.%(“Hanlin”), HANLIN CHEMICALé WEST
VIRGINIA, INC and LCP TRANSPOKTATION, INC. (the "Debtors")
entitled Second Omnibus Motioﬂfto Reduce, Disallow and Expﬁnge
~-Administrative Claims (the “Ségond Expungement Motion") dated
April 8, 1997, seeking an ordéi disallowing and expunging
certain administrative claimsi}including certain claims of the

United States, on behalf of tﬁé United States Environmental




Protection Agency ("EPA"); and EPA having objected to the

motion; and the Court having écheduled a trial on the matter;
and the parties having agreéd%to the terms and conditions of a
settlement, subject to court épproval; and for good caqse shown;
BACKGROUND |

1. om June 8, 1994, théﬁgon. Stephen A. Stripp, U.S.B.J.,
entered an Order [bar date orderj requiring that édministrative_
claims or requests for payment of administrative interests (with
certain exceptions not hére relevant) be filed with the Court
with a copy to Debtors’ éouﬁséi by August 15, 1994.

2. EPA timely filed oné proof of administrative claim,

identified as Claim No. 564 id the Debtors’ Second Motion to

Reduce, which included the following claims:

a. MQggggzillg_ngim. EPA Claim No. 564 included

. 1
approximately $50,000,000 to $60,000,000 in costs estimated

to be incurred in the future in connection with the cleanup

of the Debtors’ former mahufacturing plant located in

t

Moundsville, West Virginié (the *Moundsville Claim").

b. Brunswick Claim. EPA Claim No. 564, as modified .

by the EPA’‘s Supplement to Proof of Administrative Claim

filed in June 13, 1997, included $4,259,442 in

+

environmental response costs allegedly incurred by EPA in

connection with the‘oversgght of cleanup operations at
1 4 £
t(-
]

;2,.



Hanlin‘s ﬁanufacturing site located in Brunswick, Georgia
(the *"Brunswick Claim'). 

c. Ligggn_glgim; ;EPA Claim No. 564, as modified by
EPA's filing of a.Suppleﬁent to.Proof of Administrative
Claim, included $106,000‘£or coéts alleged to have been
‘incurred, plus $11,}oso,oo’o to $14,325,000 in costs
estimated to be incurredgin the future, in connection with
the future cleanup at thé Debtor’s ‘facility located in

Linden, New Jersey kthe ﬂLinden Claim") .

3. on April 9, 1997, tﬁe Debtors filed their Se¢ond
Expungement Motion dated April 8, 1997, seeking to expunge the
EPA’s Linden and Moundsville claims and reduce the Brunswick
claim to $64,000. On June 13, 1997, EPA timely filed an
objection to the disallowance, expungement or réducfion of any'
of its administrative claims.;

4. In subsequent filinéé with the Court, the Debtors took
the position that EPA‘s adminﬂstrative ciaims should be reduced,
disallowed, or expunged Qeneraily based upon the followiné
arguments: ” |

S. Moundsville Claim. &he Debtors denied that any -
environmental agencies héd ad@inistratife claims against the
Debtors as either owners or opérators because (a) the Debtors

ceased all operations at the Moundsville facility shortly after

the Filing Date and no manufacturing has occurred there since
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approximately August, 1;91;(§)1the State of>West Virginia
foreclosed on the Moundsvill% facility in November 1990, prior
to the Filing Date, andﬁaccoraingly the Debtors-have not owned
the Moundsville property 51nce prlor to the bankruptcy, and (3)

the Debtors abandoned the Moundsv111e property pursuant an Order

} i
authorizing the abandonment dﬁted August 25, 1997. Accordingly,
the Debtors argued that any env1ronmenta1 law violations at the

Moundsville facility occurred pre-petltlon and'were therefore

not entitled to admlnlstratlve priority.
. ;‘ N ‘1 :
6. Furthermore, any cléanup obligation the Debtors have
: . .

with respect to the Moun&svilievfacility has been assumed by a
prior owner of the site, 'AlliedSignal Corp. ("Allied®) pursuant

L I . .
to an agreement between Hanlinrand Allied entitled the
“Environmental Assumptlon Agreement” ("EAA") dated April 1994.

The Debtors have therefore argued that EPA will have no costs

associated w1th cleanup,hln lrght of Allied’s assumption of such
obligation. ;
7. Allied is contractu%ily bound to pay for theAcoet of
remediation of the Moundévillé}facility in accordance with the

express terms of the EAA y

8. As a condltlon of settllng its claims against the

Debtors, EPA requested agsurance from Allied that Allied would
not argue that the settlement of such claims would impact

i
bty



Allied’'s obligations under t#o EAA,vénd Allied agreed to execute
a document to that effect.

9. Allied, the Debtofé, EPA, and the West Virginia
Department of Environmental Eroteotion have signed an agreement
(the "Agreement") which is attached and incorporéted to this
Order, pursuant to which Allied expressly recognizes and
reaffirms its continuingobli?ations pursuant to the EAA, and
states that the approvaioof tﬁis settlemeﬁt'does not discharge.
or otherwise reduce its obligétions under the EAA.

10. B;ugggigk_glgim.' Tﬁe Debtors contended that the costs
of remediating the Brunow1ck 51te had already been incurred by
Allied and other formeruowners, that the Debtors were not liable

i
to EPA for such costs, and that the oversight costs were A
excessive in any event. EPA @enied every aspect of the Debtors’
argument. EPA asserted that i% had incurred more than $4.2
million in post-petition costg that have not been reimbursed by
Allied or others, and claimed?that the Debtors are liable. for
those costs.

11. Linden Claim. The 3ebtors have not engaged in any
manufacturing operations at tge Linden site since several years
prior to the Filing Date. .Tho Debtors denied that, in the
absence of any postpetition aétivity, there could be any

_ i
administrative 11ab111ty assoc1ated with the site.



'12. EPA does not agree Qith the Debtors' contention that

the EPA claim should be disal{owed and expunged as an

i
administrative claim. EPA haé asserted that it has incurred
approximately $106,000 in posé-petition costs at the Linden site
and that these costs, along with the costs of fulfilling the
Debtors’ permit obligations, éhould be classified as
administrative claims. The Débtors‘do not concede the vaiidity.
of EPA's objectioné to ekpung%ment and disaliowance.- |
Nonetheless, EPA and the?Debtéts desire to advance the
resolution of these matters aAd thereby avoid additional
litigation costs.

NOW, THEREFORE, THIS MATfER the parties having agreed to
the following terms and ¢ondiéions, subject to court approval;
and for other good cause‘showq;

IT IS on thisé;fiyggy of g}#)iij_' 1998,

ORDERED, that: : - S

1. The Moundsvillé Claié.

a. The MoundsQille{Claim be and hereby is disailowed
and expunged

b. Disallowance oféthis claim shall have no impact
whatsoever‘uponiAllied’s obligations pursuant to
the EAA, and thé:terms of the Agreement concerning

the Assumption df Certain Environmental

Liabilities in regard to Moundsville, West



Virginia Facility annexed as Exhibit A be and

s

hereby arq‘appréved.

3 /

The Linden Claim. . (fgee also Exhibit B)

a. The Lindeﬁ Claim?be and hereby is reduced and
allowed in the following amounts under the following
conditions:;ul) $§06,000 is hereby allowed as an
administrative‘priority claim which shall be paid
pro rata with alljother allowed administrative
claims, except suéh administrative claims as are
subordinated;pursﬁant to agreement or otherwise (the
"first Tier"). Tﬁis shall not preclude the Debtors’
counsel from‘seeking, upon notice and hearing to
EPA, a furthér pr%ority for payment of attorne&s'
fees incurred in #he administration of the remaining
assets and ciaims;

(2) $5,500,000 isihereby allowed as a subordinated
administratige priority claim, subordinated to the

§

- payment in full of all First Tier claims, and

payable prior to 6he payment of any unsecured (the

"Second Tierﬁ).

i+

4

: I o
(3) $5,500,000 is ‘hereby allowed as a super

subordinated admi@istrative priority claim,
1- f
subordinated to all other priority claims of any

level (inclu&ing«q;l‘other administrative priority

+
1



claims or intereéts), which shall be payable only.
pro-rata with anf‘distributions made to the general
unsecured cIaiﬁaﬁ?s ("Unsecured Administrative
Tier"). ! |

Brunswick Claim. Tﬁe Brunswick Claim be and hereby is

reduced and allowed in the following amounts under the

following terms and{conditions(see also Exhibit B):

b
i f

a. $1,000,000ias a %irst Tier administrative pfiority”
claim, payable pr6 rata with other allowed,
unsubordinated:administrative claims, net of
whatever set—asidés are necessary to ensure
administratibn of?the remaining assets and claims

.
b. $500,000 allowed as a Second Tier administrative

priority claim, sﬁbordinated to all allowed and
unsubordinated adﬁinistrative claims and payable
prior to any unseéured claims.

c. $2,700,000 allowe% as a Third Tier administrative
priority cl#im, a#d‘which shall not be'payablé until
all other administrative and priority claims are
paid in full; andhshall be paid pro rata with'any
distributions madé to the general unsecured

claimants.



4, All other clgims byEEPA against the Debtors be and
hereby are disalloweh.

5. In the event this bankruptcy is converted to Chapter
7, the terms oftthiséOrder shall continue to be

b

binding upon a Chapter 7 Trustee.

L .| STEPHEN A. STRIP

DBTR 7 COUNSEL Honorable Stephen A. Stripp,
———— = ~ at ‘ L

_ United States Bankruptcy Judge
onekoe.ar elluds- :

PLEASE SERVE COPIES GF’ THIS OHDER
ON ALL OTHER PAETIES TO THIR ACTION,



We hereby consent to the
form and entry of this
Order:

United States of America

o e P L

Lois J. Schiffer c?”&ng

Assistant Attorney General

Environment and Natural Resources Division
United States Department of Justice

W

David Rosskam .

Trial Attorney

Environmental Enforcement Section
Environment and Natural Resources Division
United States Department of Justice

P.O. Box 7611

Washington, D.C. 20044

(202) S14-3974

. 10
NWK2: 259156.01



EXHIBIT A

AGREEMENT CONCERNING THE ASSUMPTION OF ‘
CERTAIN ENVIRONMENTAL LIABILITIES IN REGARD TO
MOUNDSVILLE, WEST VIRGINIA FACILITY

. f%“ i'

This Agreementx made this LZ day of /1znc/L 1998, is
by and among AlliedSignal, Inc., a Delaware corporatlon with its
principal place of business 1n Morristown, New Jersey ( Allledf),
the Hanlin Group, Inc., a Delaware corporatlon, Debtor in
Possession, with a bankruptcy pending in the United States
Bankruptcy Court for the District of New Jersey, together with
its predecessor(s)-1n-1nterest (*Hanlin") ; the United States of
Amierica on behalf of the United States Environmental Protection
Agency (“the United States”); and the West Virginia Division of
Environmental Protectlonﬁ 3

WHEREAS, Allled and Hanlln entered into an “Agreement
Concerning the Assumptlon of Certaln Environmental Liabilities”
dated April 7, 1994 (“the 1994! Agreement”) that concerned,. inter
alia, a former Allied fac111ty (as defined therein) located in
Moundsville, West Virginia ( Moundsv111e ):

WHEREAS, under the'1994 Agreement, Allied agreed to
assume from Hanlln certain of Hanlin's environmental 1liabilities
(as defined and spec1f1ed thereln) for, inter alia, Moundsv111e,
and to perform such actlons as necessary so that Hanlin incurs no
Environmental Costs (as deflned therein);

WHEREAS, the Unlted States filed a proof of
administrative c1a1m in the Chapter 11 bankruptcy proceeding
involving Hanlin (1n_the_Mat;ers_Qﬁ_Hanlln_ﬁrgnn+_ln944_et_alL,
Case Nos. 91-33872 - 91-33875 (SAS) (Bkcy. D. N.J.), asserting,
inter alia, a claim against Hanlin for costs that the United
States has incurred or will incur in addressing environmental
contamination at Moundsville, which claim the United States and
Hanlin now seek to resolve, and

- WHEREAS, the Unlted States desires further
clarification regardlng Allled's obligations under the 1994
Agreement in the event of a settlement of the United States'
bankruptcy claim against. Hanlln concerning Moundsville, and
Hanlin desires that Allied offer such clarification (in the form
of this Agreement) as an action that is necessary to ensure that
Hanlin incurs no Environmental Costs with respect to Moundsville,
so that Hanlin and the United States can resolve the
aforementioned claim of the United States;

NOW, THEREFORE, Allied, Hanlin, and the United States
agree that the obligations Allied assumed under the
aforementioned “Agreement Canernlng the Assumptlon of Certain
Environmental Llabllltles‘" shall not be extinguished,



diminished, or otherwise affected either by the abandonment by
Hanlin of the Moundsville facility or by a settlement of the
United states' administrative claim against Hanlin under which
the United states agrees to compromlse its aforementioned claim
against Hanlin concernlng Moundsville and that, upon approval by
the bankruptcy court of such settlement, Allled shall remain
liable for and respon51ble for. satlsfactlon of Env1ronmental
Costs (as defined in the 1994 Agreement) concerning Moundsville
to the same extent that Allied would be under the 1994 Agreement
were the United States to continue to assert against, demand
from, or impose upon Hanlin or‘Hanlln s current or former
affiliates liability or costs in connection with Environmental
Costs concerning Moundsville.

ALLIEDSIGNAL, INC.

Al s

Leader - Remediation Services
AlliedSignal Inc.

101 Columbia Road

Morrlstown, NJ 07962

HANLIN GROUP, INC.

o (DMl

éﬁ&v@kYL




UNITED STATES OF AMERICAfJ J

Assistant Attorney General
Environment and Natural Resources Division
United states Department of ‘Justice

é .

b

M
DAVID ROSSKAM b
Trial Attorney !
Environmental EnforcementlSectlon
Environment and Natural Resources Division
United States Department ef Justice
P.O. Box 7611 i
Washington, D.C. 20044
(202) S514-3974

l") . -

WEST VIRGINIA DIVISION OFSENVIRONMENTAL PROTECTION

i ‘u i ;

v il & G g,

AJ HN E. CAFFREY ~ ° B
Dlrector L
Division of Env1ronmental Protectlon
State of West V1rg1n1a !

v
I

i
o
(és.88 )

l

UDOLPH
Deputy cChief
Office of Legal Serv1ces |

Division of Env1ronmenta1;Protect10n
State of West Virginia :

1356 Hanford Street i
Charleston, WV 25301—1401(

(304) 558-9160 4 r



|
Exhibit B to Consent Order Approving Settlement of
Administrative! Claims Filed by the
United States Environmental Protection Agency:
Payment /Allocation Provisions as to Linden and Brunswick Claims

_ All sums paid to the United States on behalf of EPA
pursuant to the attached Consent Order shall be paid as follows:

1. All sums of $10,000 or more shall be paid by Electronic
Funds Transfer (“EFT") (FEDWIRE transfer) to the EPA
Hazardous SubstanceiSuperfund in accordance with EFT
instructions that may be obtained, on request at the
time the EFT is to be made, from the U.S. Environmental
Protection Agency, Office of the Comptroller, Financial
Reports & Analysis Branch, Attn: Pat Fay (202) 564-
4489.

2. All sums of less $10,000 may be paid either (a) by EFT
in accordance with the above paragraph 1, or (b) by
certified or cashier's check, which shall be made
payable to “EPA- Hazardous Substance Superfund” and
sent to:

U.S. Environmental Protection Agency
Attention: Superfund Accounting

P.O. Box 371003M

Pittsburgh, PA 15251

3. All sums paid in connection with the Linden Claim (see
Paragraph 2, pp. 7-8 of the attached Consent Order)
shall reference CERCLA Number 02HU. Such funds shall
be deposited in the LCP-Linden, NJ Site Special Account
within the EPA Hazardous Substance Superfund to be
retained and used to' conduct or finance the response
action at or in connection with the Linden Site. Any
balance remaining in:the LCP-Linden Site Special
Account shall be transferred by EPA to the EPA
Hazardous Substance Superfund.

4. All sums paid in connection with the Brunswick Claim
(see Paragraph 3, ppﬁ 8-9 of the attached Consent .
Order) shall reference CERCLA Number 04M7. Such.funds
shall be deposited in the EPA Hazardous Substance
Superfund as reimbursement for response costs incurred
and paid at or in connection with the LCP-Brunswick, GA
Site by the EPA Hazardous Substance Superfund.




McCARTER & ENGLISH

" Four Gateway Center

100 Mulberry Street:

P.O. Box 652

Newark, New Jersey 07102- 0652

(201) 622-4444

Attorneys for Debtor 1n Posse581on
Hanlin Group

UNﬁIED STATES BANKRUPTCY COURT
-FOR THE DISTRICT OF NEW JERSEY

Hon. Stephen A. Stripp

In the Matters of . :  Case No. 91-33872 -

91- 3875
(Jointly Administered)

.HANLIN GROUP, INC., HANLIN

CHEMICALS WEST VIRGINIA, INC. : Chapter 11
and LCP TRANSPORTATION, INC.'  :

Debtor and - - 7 i ' Return Date: October 26, 1998

Debtor in Possessidn'

NOTICE OF PROPOSED ABANDONMENT OF. CERTAIN PROPERTY BY
‘HANLIN PURSUANT TO 11 U.S. C § 554 (a)

To: THE HONORABLE STE?HEN A STRIPP
United States Bankruptcy Judge
For The District of New Jersey

All parties listed on the
attached Certificate of Service

PLEASE TAKE NOTICE that"Hanlin Group Inc. proposes to

abandon certain property described below pureuant to 11 U.S.C.

554 (a) as being burdensome and of ineonsequential value and

§



benefit to its estatet‘ If.anycreditor or'othe; party in
interest has an objectien to the proposed abandonment, the
objection and a request forta hearing on such objection shall be
made in writing ahd shell be served upon the trustee and filed
_with the Clerk of the ﬁnited States Eankruptcy Court no later
than October 5,'1998.“: . L
In the event an egjectﬂen is'timeiy filed, a hearing will
.be held on October_26)?1998{; | |

If no objection isrfiléa With the Clerk and served upon the
Debtors’ Counsel on oxlbefofe October 5, 1998, the abandonment
will take effect on October“iO, 1998.

PLEASE TAKE FUﬁfHEReNOTiéE that Hanlin will rely upon the
Certifieation of Alan Margulies and the letter brief submitted
herewith, which documeﬁts are availableito any interested patty
upon reqﬁest. |

! i

The deseription_of,thefﬁreperty which is proposed for

e ,
+

abandonment. is the Linden Pheht, located at Footvof South Wood
Avenue (Block 587, Lots 3.1; 3.2 and 3.3), Linden, New.Jersey,
which has a negative value.lb

Liens and encumbrances ,claimed on the property are:

a. Municipal tax liens from the City of Linden in



the approximate amount of $2,900,000

McCarter & English
Attorneys for Debtors in
Possession '

‘ .~ .v | | '/<1 £;?  5 _ Egﬁylgﬁyéé?%izé;‘

By:"

Lisa S. Bonsall
A Member of the Firm

Datled: ‘;/ 1919%
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‘0: JAMES J. WALDRON; CLERK

UNITED STATES BANKRUPTCY COURT

DISTRICT’ OF NEW JERSEY
CASE NO.

91-33872 - 91-33875 (SAS)

S IN RE:
CHAP"I'ER]]?" -

Hanl 'ihfr’nnp Inc

et al.

INFORMA’I'ION FOR NOTICE OF ABANDONMENT

UNITED STATES BANKRUPTCY COURT

" Hanlin Group Inc. .

4 Debtor-in-Possession, Trustee for the estate of

, bas filed a potice of intention to abandon ceru.m property described below as being of inconsequential value

) the estate.

DISTRICT OF NEW JERSEY

Han] in Group Tnc

ot al__

If any creditor or other party in interest has an objection to the. proposed abandonment, the ob_]ecuon and 2 request for a
' amng on such application shall be in writing, served upon thie trustee and filed with the Clerk of the United States Bankruptcy Court.
’ Such objection and request shall be filed with the Clerk and scrved upon the person named below no later than twenty days

-om the date of this notice.

In the event an objection. is- umely filed a heanng thereon will be held on (dme and locarion to be fixed by the Courz).
If o objection is filed with the Clerk and served upon the person named below on or before twenty days from the date of this
. otice, the abandonment will take effect on or after twenty-five days from the date of this notice.

The description of the property and the:

liens and exemptions claimed are as follows:

DESCRIPTION OF PROPERTY TO BE
ABANDONED :

. LIENS Oﬁ “THE PROPERTY OF THE
. DEBTOR
(l'NCLUDlNG AMOUNT CLAIMED DUE)

i

AMOUNT OF
EQUITY CLAIMED
AS EXEMPT BY
THE DEBTOR

LCP Chemical Plant

{"H-y af Linden

at _Foot of Sonth Wood
1lock 5927

Tax_—La'.enc’

¢2 .gan aan

Jotg 3.1: 3.2 Aand 3 .3)

T OO
! Amrnv1mi+n )

'
o

[

NAME: Eduardo I

Request for information about the propernty to be a.bandoned :hould be directed to:

Glas ir«r

ADDRESS:

Mﬁé%@%&b%&wmﬁema 07102

TELEPHONE NO: (9731622
SUBMITTED BY:»{:‘;"-,, S 4'}&32‘

AAAA
POSITION: HONE: A3 -L 22 - Y49
FOR CLERK'S OFFICE USE CLElCU(E 50 me} cfee (55 eolam_'Ee :

LINESl40 157

CONTINUE ANY NOTICE PAST LINE 157 TO LINE 27

TYPE OF TASK _11_

FORM #_BL SI'ATEMENT A NI LOCAL FORM 6



United States Trustee -

~ 'One Newark Center
~ 21 Floor, Suite 2100

Newark, NJ‘ 07102

- ACF Industries, Inc. :
c/o Rlchard‘W Engel, Esq

Armmstrong, Teasdale, Schlafly & Dav1s
One Metropohtan Square, Suite 2600

- St. Louis, MO 63102

T : .
Canadian National Credit Control
' Ron Barron, Credit Control Officer
277 Front St., West, Suite 403 '
Toronto, Céna_da MS5V2X7
\

|

* Christian A1 Hanssen
c/o i:Vincent} J. D’Elia, Esq. -
One Eagle Street ’
Englewoodl, NJ 07631

|

Glyn County Tax Commissioner
- PO Box 1259 :
Brunswick, GA 31521
\

Mr. Gerald‘Tuch

Richard A. ‘Elsner & Co.

-100 Campus Drive:

Florham Park, NJ 07932 0944
o
\

James L111y, Esq

‘Womble Carlyle Sandndge & che a

Suite 3250 |
One Ninety One Peachtree Street
Atlanta, GA 30303 N

. Service List o

: 011 Chemlcal and Atomlc Workers

Intematlonal Union

" c/o Bennet D. Zurofsky, Esq.

Reitman Parsonnett

.. 744 Broad St., Suite 1807
: Nev"v_ark, NJ 07102_ :

' US Dept of Justlce ' :
Environmental Enforcement Sectlon '

David Rosskam, Esq."

" POBox7611 . ,
. Washington, DC 20044

-CHanlm Credrtors Commlttee A

c/o Lawrence Lesnik, Esq. -

- Ravin, .Greenberg & Marks

101 Eisenhower Parkway

, Roseland VNJ 07068

i 2 Pen51on Beneﬁt Guaranty Corp

c/o Samuel G. Batsell, Esq. -

- Office of General Counsel
- 1200K Street NwW '
.Washmgton DC 20005- 4026

P Ubnion»“Tank Car
.+ - c/oJohn S. Delnero, Esq.

Fagel & Haber

( -140-So. Dearburn Street |
. Chicago, Il 60603 "

~ Village of Solvay _New York
. c/o Edgar M. Whiting, Esq.
i . Stryker, Tams & Dill -

Two Penn Plaza East
Newark, NJ 07105

- 'Bonnie Harrington, Esq.

- Dechert, Price & Rhoads
"Princeton Pike Corporate Center
PO Box 5218 '
Princeton, NJ 08543



E. Rebecca Case, Esq.

Stone, Leyton & Gershman
7733 Forsyth Blvd., Suite 500
St. Louis, MO 63105

Sugarbush Group
Kaplan Companies
Michael Kaplan, Partner
433 River Road - _
Highland Park, NJ 08904

Fleet Transport Co., Inc.

c/o Jacqueline Musacchia, Esq.
6500 Pearl Road

Cleveland, OH 44130

- Bruce D. Davis
2332 Kunsman Road
Quakertown, PA 18951

Continental Resources :

c/o Irwin Polivy, Vice President Finance
641 Lexington Avenue '

New York, NY 10150

Julia Maynard
Executor of the Estate of Donald Maynard
c/o Kurt Kruger, Esq.
McGuire, Woods, Battle & Boothe
PO Box 1288
Charlottesville, WV 22902

Heather A. Turnbull, Esq. -
Skoloff & Wolfe

293 Eisenhower Parkway
Livingston, NJ 07039

‘ Sel"vice'lList

A. Patrick Nucciarone, Esq.
321 Broad Street, Suite 200

"~ Red Bank, NJ 07701

David B. Van Siyke, Esq.

Preti Flaherty Beliveau & Pachios
443 Congress Street

Portland, MA 04104-7410

John O. Lasser, MAI, CRE
John O. Lasser Associates, Inc.
220 So. Orange Ave

Livingston, NJ 07039-5817 -

Stephen A. Donato, Esq.
Hancock & Estabrook
1500 MONY Tower 1
PO Box 4976

Syracuse, NY 13221-4976.

Continental Resources, Inc.
c/o Debra Kramer, Esq.
Cadwalader, Wickersham & Taft '
100 Maiden Lane
New York, NY 10038

- Allied Signal, Inc. o

David Cooke, Esq.
PO Box 2245 -

'101 Columbia Road

Morristown, NJ 07962

~ Allied Signal, Inc.

" ¢/oTina Niehold, Esq.

Lowenstein Sandler
65 Livingston Avenue
Roseland, NJ 07068



Service List -

Kamine/Besicorp Syracuse LP
James Carr, Esq.

~ Kelley, Drye & Warren

101 Park Avenue

New York, NY 10178

State of West Virginia
Division of Environmental Protection

c/o Mark Rudolph ' SR |

1356 Hansford Street
Charleston, WV 25301-1401 :

Robert C. Shinn, Jr., Commissioner

New Jersey Dept of Environmental Protectlon -
PO Box 402

Trenton, NJ 08625-0402

Peter G. Verniero, Attorney General
Office of the Attorney General

PO Box 080

Trenton, NJ 08625-0080

Patricia Simmons

U.S. Env1ronmental Protection Agency, Reglon 2
290 Broadway, 20" Floor .
.New York, NY 10007

General American Transportation Corp.
c/o George Hirsch, Esq. '
Bressler Amery & Ross

Box 1980

Morristown, NJ 07962

Emst & Young
787 7" Avenue
New York NY 10021

Honorable John T. Gregorio
City of Linden ’
City Hall

301 N. Wood Avenue

Linden, NJ 07036

Faith S. Hochberg, US. Attorney
U.S. Attomey’s Office

" 970 Broad Street, Room 700
Newark, NJ 07102
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MCCARTER & ENGLISH, LLP
ATTORNEYS AT LAW
. FOUR GATEWAY CENTER
100 MULBERRY STREET
P.O. BOX 652
NEWARK, NJ o7i01-0652

(973) 622-4444
TELECOPIER {97 3) 624-7070

CHERRY HILL, NJ . " . BOCA RATON. FL

NEW YORK. NY’ . WILMINGTON, DE

PHILADELPHIA, PA

- September 14, 1998

Re:  Hanlin Group Inc. et al.
Cases Nos. 91-33872 - 91-33874
(Jointly Administered)

“Motion to Abandon Property
Hearing Date: October 26, 1998

The Honorable Stephen A. Stripp

" U.S. Bankruptcy Court

United States Courthouse
402 E. State Street
Trenton, NJ 08608-1568

Dear Judge Stripp:

We represent the Hanlin Group: Inc. et al., the Debtors in Possession (“Hanlin”) in
the above referenced matter. Enclosed is a notice of abandonment of certain property by Hanlin
pursuant to 11 U.S.C. § 554(a). The property at issue is a 25.8 acre industrial facility in Linden,
New Jersey (the “Linden Site”). Hanlin submxts the Certification of Alan Margulies (“Margulies
Certification™) in support of the abandonment. The attachments to the Margulies Certification
include a report by the U.S. Environmental Protectlon Agency (“EPA) addressing the
environmental conditions on the site.

As set forth below, there are ample legal grounds to abandon this property.
Bankruptcy Code Section 554(a) allows a trustee to abandon “any property of the estate that is
burdensome to the estate or that is of mconsequentxal value and benefit to the estate.” 11 U.S.C.
§ 554(a). The Linden Site meets both prongs of the test established by Section 554(a).



MCCARTER & ENGLISH, LLP

" The Honorable Stephen A. Stripp
September 14, 1998
‘Page 2

A. STATEMENT OF FACTS

1. Background

Hanlin filed for bankruptcy under Chapter 11 of the Bankruptcy Code in 1991.
Pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code, Hanlin continued to operate its
businesses and manage its properties until its operating assets were sold in April 1994. Since
that time, Hanlin has been in the process of liquidating its remaining assets and fixing its
liabilities. After the recent sale of assets to AlllCdSlgnal the Linden Site is one of the last
remaining unllquldated propemes in Hanlm s possessxon The estate is administratively
msolvent

“Hanlin purchased the Linden Site, a chlorine production facility, from General
Aniline and Film Corporation ("GAF") in 1972. See Margulies Certification. GAF purchased
the land from the U.S. Government in 1950, and constructed the facility in the early 1950s. Id.
In 1952, GAF began producing chlorines and sodium hydroxide using the mercury cell
electrolytic process. After Hanlin purchased the site, it renovated the plant, and utilized a
mercury cell process in its operations until 1982. Hanlin produced chlorine, sodium hydroxide,
hydrochloric acid, and anhydrous hydrochloric.acid. In the early 1980s, the plant was converted
to produce potassium hydroxide and operated brleﬂy before it permanently ceased production in
August 1985. No manufacturing has taken place at the site since then. From 1985 to early 1993,
the plant was used as a transfer facility for products from other Hanlin facilities, and as the
corporate headquarters. After early 1993, the site was used solely as the corporate headquarters
and for document storage. Id..

2. Costs Associated with the Site

The site is a significant administrative burden to the estate. As set forth in more
detail below, Hanlin incurs annual mamtenance costs of approximately $57,600, and accrues
annual property taxes of $135,400 in addition to substantial potential liability associated with the
_site. Maintenance costs run approximately $4, 800 per month, including: $900 per month for a
supermtendent who monitors the env1,ronmenta1 condition of the site; $1 400 per month in
“ufilities (heat, to ensure that pipes do not freeze, “and electrcity); $300 per month in Jicensesand

: env1ronmenta1 fees (e g., groundwater permits, and fees to discharge storm water); $1,700 per__
mothh in habxhty msuranc?mp‘er‘mcmh"n fepair and ofhier maintenance costs (€.8.»

mamtenance of roads, snow plowmg, repairs fr from keepmg the bulldmgs from falhng down). Id.

a7

. In addition to $4,800 per month for maintenance, property taxes continue to
. accrue in connection with the site. Id. Although Hanlin was successful in having the property

! The other property is located.in New York. Allied is contractually obligated to remediate the New York property.
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MCCARTER & ENGLISH, LLP

The Honorable Stephen A. Stripp
“September 14, 1998 : :
Page 3 '

taxes abated by reducing the assessment, property taxes continue to accrue at a rate of
approximately $135,400 per year. At this point in time, approximately $1.34 million in
property taxes remain outstanding.’ The municipality contends that the property is encumbered
by a lien in the amount of approximately $2.9 million that includes the unpaid property taxes
plus the penalties and interest assessed. Property taxes have not been paid since 1988. I1d.

- In addition to the ordinary expense items noted above, the present condition of
some of the buildings at the site has caused local officials to demand that they be fixed or
demolished under the threat of extraordinary fines and penalties pursuant to N.J.S.A. 52:27D-132
and 5:23-2.32. To date; no fines have been assessed. A hearing on the fines and assessments,
however, is scheduled for October 6, 1998. 1d. : ‘ - ‘

‘ ‘The only income generated by the Linden Site stems from a lease to Active Water
Jet, a pipe cleaning company, which occupies a portion of the property as storage space. This
lease produces an income of $1,000 per month. Id, o : ‘

3. Negaﬁive Value ofthe Site . : ;v, N -

In 1993, Hanlin had the .property’.ffappraised.' Marshall and Stevens prepared a
" report which included an appraisal of the value of the Linden Site, and concluded that the
‘property "as is" was worth “zero” due to its conitjaminated condition. See Marshalll and Stevens
Report attached to Margulies Certification as Exhibit A. The same report concluded that the
-~ orderly liquidation value of the property in a cléan state would be $2.7 million.

Hanlin has made significant efforts to market and sell the property. Margulies

Certification Y 11-14. All efforts to market the property have been fruitless. For instance,
Hanlin contacted Chadwick Partners, a group that specializes in buying contaminated properties -
for purposes of cleanup, marketing and sale. Christopher Daggett, an officer of Chadwick and a
former New Jersey Department of Environmental Protection official, looked at the property and
declimed to make an offer, apparently because the site had no underlying value. Similarly,

- Hanlin offered to transfer title of the property to the City of Linden in satisfaction of outstanding
taxes. The City of Linden, while initially expressing interest, has not accepted Hanlin’s offer '

notwithstanding follow-up inquiries. Mr. Marguliés, an officer of the Debtor, has followed up on-
all expressions of interest regarding the:property to no avail. Clearly, the property has no market
value. S ‘ '

2 $544,540 constitutes a prepetition lien on the property.
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3. Settlement with EPA

Recently, Hanlin settled an administrative claim filed by the EPA in connection
with cleanup costs of the Linden Site. A copy of the Consent Order is attached to Margulies
Cert. as Exhibit B. As a result of that settlement, the EPA has an allowed administrative claim in
the amount of $1 1 106,000 for the estimated future costs of the fotal cleanup of the site.”

—According T'ﬂﬁ'é'llowance of such claim has fully compensated ‘the EPA for the antmpated
costs‘fcleanup on the Site. A

rgmrrer T

B. LEGAL ANALYSIS

Section 554(a) allows a trustee to abandon "any property of the estate that is
burdensome to the estate or that is of inconsequential value and benefit to the estate.” 11 U.S.C.
§ 554{a); State of N. J. Dept. of Env. Protection v. NAPA, 137 B.R. 8 (Bankr. D.N.J. 1992). As
set forth below, this standard has been met and accordingly Hanlin requests authority to abandon
the Linden Slte - :

1. The Site is Burdensome to the Estate.

The Linden Site is a significant and costly burden to the estate. Maintenance of
the site costs the estate approximately $4,800 per month. Property taxes represent an additional
expense, accruing at a rate of approximately $135,000 per year. Total expenses of this site -
accrue at an annual rate of almost $200,000. In addition, the site is encumbered by a tax lien of
approximately $2,900,000, which far exceeds the value of the property under any scenario.
Clearly the expenses of approximately $7,800 per month far outwelgh the income of $1,000 per
month generated by the Active Water Jet. :

In addition to the ordinary expenses, Hanlin faces the threat of having to pay fines
for the condition of some of the buildings at the site. The City of Linden issued summonses
against Hanlin, and hearings on the fines and assessments are scheduled. These fines, if
assessed, could potentially be administrative obligations of the estate and, as such, would impose
severe addmonal financial burdens.

Accordmgly, it is indisputable that the property is burdensome to the estate, and
that the first prong of the test for abandonment has been met. In re K.C. Mach & Tool Co,, 816
' F.2d 238, 247 (6™ Cir. 1987)(“A trustee is under no duty to retain the title to a plece of property

3 Theallowed claim was divided into three tiers: ‘$106,000 was allowed as a first tier administrative priority; $5.5
million was allowed as a second tier administrative priorjty subordinated to the first tier; and $5.5 million was
‘allowed as a super subordinated administrative claim, subordinated to all other priority claims.



MCCARTER & ENGLISH, LLP

The Honorable Stephen A. Stripp
September 14, 1998
Page 5

or a cause of action that is so ... costly in preservmg or securmg, that it does not promise any
benefit to funds available for dlstrlbutxon ") :

2. The Linden Site is consequential Value and Benefit to the stat

In 1993, Marshall and Stevens prepared an apprarsal of the Linden property,
concludmg that the property was worth "zero" due to its contaminated condition: See Marshall
and Stevens Report attached to Margulies Certification as Exhibit A. The same report appraised
the orderly liquidation value of the property in a non-contaminatsd state at $2.7 million,
$200,000 less than the tax liens currently encumbermg the property. Hanlin has no equity in the
property and there is no value or benefit to keepmg it in the estate.

That the property is wonhless has been bome out by Hdnlm s own unsuccessful
efforts to market and sell the property. The Debtor has contacted a group that specializes in
obtaining contaminated properties for purposes of cleanup, marketing and sale, to no avail.
Hanlin offered to transfer title of the property to the City of Linden in satisfaction of outstanding
taxes. The City of Linden, while initially expressing interest, has not accepted Hanhn s offer,
which has been pending for over two years. :

Courts have permitted abandonment under the circumstances that exist at the -

Linden Property on the grounds that the property is of inconsequential value and benefit to the
estate. In re Beudoin, 160 B.R. 25, 31-32 (Bankr. N.D.N.Y. 1993)("where the estate has no

~ equity in a particular property, and the estate is to be liquidated, abandonment will virtually
always be appropriate..."). In NAPA, the drstrrct court determined that a property was
burdensome and of inconsequential value to an administratively insolvent estate where: (1) it
could not be sold due to its contaminated state;, (2) liens on the property totaled $2 million; and
(3) the estimated value of the property uncontammated was $2.5 million. NAPA, 137 B.R,, at 10

» The circumstance at the Linden Site are even more compelling than the site at
issue in NAPA: the Debtor has been unable to sell the property and the liens therein exceed the
orderly liquidation value of the property in an uncontaminated state. In sum, the Linden
Property has no value to the estate and its upkeep is burdensome to the estate.

The broad authority given to a trustee to abandon property is only limited where
the abandonment creates or aggravates an imminent and identifiable harm to the public health or
safety. Inre Anthony Ferrante & Sons, Inc., 119 B.R. 45, 50 (Bankr.D.N.J. 1990). Although the
Supreme Court has held that the abandonment powers of a trustee should be tempered by
environmental regulations, it has also ruled that this exception to the abandonment powers is a .
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“narrow one which "is not to be fettered by law's'or' regulations not reasonably calculated to
protect the public health or safety from immirent and identifiable harm." _Mldlantrc National
= N. . vironmental Protectlon 474 U. S. 494, 506, n. 9 (1986).

- In New Jersey, courts have mterpreted Mldlann c as 11m1t1ng the power of
abandonment where the abandonment creates or aggravates an imminent and identifiable harm to
the public health or safety. Ferrante, 119 B.R.at 50; NAPA, 137 B.R. 8 (Bankr. D.N.J.

- 1992)(abandonment of contaminated public water system approved because the facility had
.ceased operations long before the filing of the bankruptcy, the public had been duly warned of
the dangers of drinking such water, and the abandonment did not worsen or cha ange the threat to-
the public from the contaminated water); Inre. Heldor Industries, 131 B.R. 578, 538
(Bankr.D.N.J. 1991)(“Midlantic created a narrow exception to the abandonriient power for those
rare cases in which unconditional abandonment would aggravaie serious ex1st1ng dangers.”). If
the abandonment itself does not cause harm, of’ 'if the abandonment will not increase the
likelihood of aggravation, abandonment is approprlate notw1thstand1ng environmental statutes,
NAPA, 137 B.R. at 12 : :

‘In the present case, the: EPA has concluded that the env1ronmental condltlons at
the srte do not pose an immediate danger to the public. Accordmg to EPA regulations, an
immediate removal classification qualifies a s1te for immediate cleanup operations. In 1996, the
EPA concluded in a report entitled “EPA’s Removal Site Evaluation for LCP Chemicals Inc”
(hereinafter “EPA Report”) that the site was not eligible for immediate removal action. The site
was deemed melrgrble because there were no;deﬁned acute ecological threats” which warranted
immediate action, and because “there [were] no completed or anticipated human exposure ‘
pathways associated with the Site,” which made it unlikely “that the public [would] come into
contact with the contaminated soil.” EPA Report at p- 1 and 6. A copy of the EPA Report is
attached to Margulies Certification as Exhrbxt C The EPA recently conducted another. on-site

“investigation and confirmed its prior conclusron that conditions at the site did not require
" immediate removal action. Margulies Cemﬁcatlon at 7 18-19. Nonetheless, the EPA has -
qualified the Property for remedial action and hsted the site in the National Priority List.
Accordingly, the EPA will continue to monitot the site, ultlmately clean it and eventually receive
federal money from the Superfund to pay for cleanup costs.

Finally, the EPA has an/ allowed admmrstratwe ¢laim for cleanup expenses related
to the Linden Site in the amount of $1.1,106,000. The EPA is currently involved in monitoring
the site whose listing on the National Priority Iﬂlst also reflects the EPA’s commitment to its
cleanup. Given the EPA’s monitoring of the site, its commitment to clean it up, and its
conclusion that the present conditions of the site do not create any harm to the pubhc
abandonment will not involve any increase nsk to the public.
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C. CONCLUSION
Given that the Linden Site is b&th burdensome and has no value to the estate, that
the site’s conditions create no danger to the public, and that the EPA monitors the property and

is committed to its cleanup, the Court should authorize the abandonment of the Linden Site.

Respectfully submitted,

57
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Lisa S. Bonéall _



MCCARTER & ENGLISH, LLP
ATTORNEYS AT LAW
'FOUR GATEWAY CENTER
|00 MULBERRY STREET
~ P.O.BOX'652
NEWARK, NJ o7101-0652

19731 622-4444

TELECOPIER (97 3) 624-7070
i T
CHERRY HILL. NJ _ ! ‘ ' BOCA'RATON. FL
NEW YORK. NY . : WILMINGTON. DE

PHILADELPHIA, PA

o A o September 14, 1998
VIA FEDERAL EXPRESS L

Re:  Hanlin Group Inc. et al. .
Cases Nos. 91-33872 - 91-33874
‘(Jointly Administered)

Motion to Abandon Property
- Hearing Date: October 26, 1998

Clerk, U. S. Bankruptcy Court
United States Courthouse
402 East State Street

" Trenton, New Jersey 08608-1568

Dear Sir or Madam:
Enclosed for filing are-an original énd two copies of the following documents:

Notice of Proposed Abandonment

Letter Brief in support!of Proposed Abandonment
Certification of Alan Marguhes . :
Proposed form of Ordér;

Application to Limit Service; and

Proposed form of Order lemng Service.

R

Kindly stamp one set of the coples “ﬁled” and return it to us in the enclosed self-
addressed, stamped envelope.
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-Clerk, U.S. Bankruptcy Court
September 14, 1998
Page2

Thank you forf your cooperation.

LSB:dz : S |
. Enclosures - c
cc: Hon.-Stephen A. Stripp, U.S.B.J.
Alan Margulies - ' ;
Attached Service List '

Very truly yours,

Lisa S Bonsallone

* - Lisa S. Bonsall



United States Trustee =
One Newark Center
21 Floor, Suite 2100
Newark, NJ 07102

ACF Industries, Inc.

c/o Richard W. Engel, Esq.
Armstrong, Teasdale, Schlafly & Davis
One Metropolitan Square;, Suite 2600
St. Louis, MO 63102 '

" Canadian National Credit Control

- Ron Barron, Credit Control Officer
277 Front St., West, Suite 403
Toronto, Canada M5V2X7-

Christian A. Hanssen .
- ¢lo Vincent J. D’Elia, Esqg.

* ‘One Eagle Street , e
Englewood, NJ 07631 .~

Glyn County Tax Commlssmner |
PO Box 1259-.
_ Brunswick, GA 31521 .

Mr. Gerald Tuch -
Richard A. Eisner & Co.
- 100 Campus Drive =
- Florham Park,.NJ 07932-0944-

James Lilly, Esq : ,
Womble Carlyle Sandridge & Rlce' '
- Suite 3250 ’ .
" One Ninety One Peachtree Street o
Atlanta, GA 30303

oAby,

" Service Li'st“i‘ -

[ ,011 Chemlcal and Atomlc Workers
‘International Union ,
" ¢/o Bennet D. Zurofsky, Esq

Reltman Parsonnett

{ 744 Broad St., Suite 1807
e .Newérk, NJ.07102 '

* U.S. Dept of Justice - :
Environmental Enforcement Section
" David'Rosskam, Esq. - '
o "POBox 7611 - '
%', Washington, DC 20044 = -

* Hanlin Credxtors Commlttee
- clo Lawrence Lésnik, Esq.

Ravin, Greenberg & Marks -
101 Eisenhower Parkway

R'oseland, NJ 07068

H

" Pension Benefit Guaranty Corp.”

c/o Samuel G. Batsell, Esg.

. Office of General Counsel
12000 K Street, NW '
Co Washmgton DC 20005 4026

Union Tank Car

» c/o John S. Delnero, Esq.
Fagel & Haber

140 So. Dearburn Street

- Chicago, Il"60.6033 |

‘ "Vlllage of Solvay New York
. c/o Edgar M. Whiting, Esq. .
.- Stryker, Tams & Dill =
. Two Penn Plaza East
- Newark, NJ 07105 -

“.. 'Bonnie Harrington, Esq.
- Dechert, Price & Rhoads _
" Princeton Pike Corporate Center -

POBox 5218 . = ,
Princeton, NJ 08543



_Rebecca Case, Esq.

tone, Leyton & Gershman
733 Forsyth Blvd., Suite 500
it. Louis, MO 63105

Sugarbush Group

Kaplan Companies
Michael Kaplan, Partner
433 River Road

Highland Park, NJ 08904

Fleet Transport Co., Inc.

clo] acqueline' Musacchia, Esq.
6500 Pearl Road o
Cleveland, OH 44130

Bruce D. Davis
2332 Kunsman Road
Quakertown, PA 18951

Continental Resources
c/o Irwin Polivy, Vice President Finance
641 Lexington Avenue
New York, NY 10150

Julia Maynard

Executor of the Estate of Donald Maynard
/o Kurt Kruger, Esq.

McGuire, Woods, Battle & Boothe

PO Box 1288

Charlottesville, WV 22902

Heather A. Tumbull, Esq.-
Skoloff & Wolfe

293 Eisenhower Parkway
Livingston, NJ 07039

Service List

A. Patrick Nucciarone, Esq.
321 Broad Street, Suite 200
Red Bank, NJ 07701

. pavid B. Van Slyke, Esq.

.. Preti Flaherty Beliveau & Pachios
443 Congress Street
Portland, MA 04104-7410

« John O. Lasser, MAI, CRE
John O. Lasser Associates, Inc.

~ . 220 So. Orange Ave

*+ Livingston, NJ 07039-5817

Stephen A. Donato, Esq.
Hancock & Estabrook
1500 MONY Tower 1
PO Box 4976 -
Syraéuse, NY 13221 -4976

Continental Resources, Inc.
c/o Debra Kramer, Esa.
Cadwalader, Wickersham & Taft
100 Maiden Lane

“New York, NY 10038

Allied Signal, Inc.
David Cooke, Esq.
PO Box 2245 o
101 Columbia Road
Morristown, NJ 07962

Allied Signal, Inc.

c/o Tina Niehold, Esq.
prenstein Sandler
65 Livingston Avenue
Roseland, NJ 07068



Kamme/Be51corp Syracuse LP

- James Carr, Esq. .
Kelley, Drye & Warren

101 Park Avenue ‘

New York, NY 10178 , R

State of West V1rg1n1a :
Division of Environmental Protection
c/o Mark Rudolph

1356 Hansford Street :
Charleston, WV 25301-1401 .

Robert C. Shinn, Jr., Comnﬁssioner -
“New Jersey Dept of Env1ronmental Protection
PO Box 402

Trenton, NJ 08625-0402 o i

Peter G. Vemiero, Attorney General *
Office of the Attoney General

PO Box 080 o

Trenton, NJ 08625-0080 -

Patricia Simmons :

U.S. Environmental Protection Agency, Reglon 2
290 Broadway, 20" Floor - '

New York, NY 10007

. Service List. =, "

o

'?‘General American Transportatlon Corp.
" ¢/o George Hirsch, Esq.

Bressler Amery & Ross

. Box 1980 _
;Monlstown NJ 07962

Ernst & \E’oung

787 7™ Avenue .

New York, NY 10021

" Honorable Join T- Gregono o

City of Linden . :
City Hall

301 N. Wood Avenue ’
" Linden, NJ 07036 -

Faith S. Hochberg; US. Attorney

U.S. Attorney’s Office:
i 970 Broad Street, Room 700
i -Newark, NJ 07102 -
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Removal Site Evaluation for LCP Chemicals, Inc., Division of
Hanlin Group, Linden, Union County, New Jersey

Nick Magriples, CHMM, On-Scene Coordinator ‘Hvuaqupé% |

FROAL

-o Removal Action Branch
File

Site I.D. No.: 22 : ‘

REMOVAL ASSESSMENT RANKING: not eligible
I. INTRODUCTION

The Removal Action Branch received a verbal request from the
Pre-remedial Section in January,. 1996 to evaluate LCP Chemicals,
Inc. for Comprehensive Environmental Response, Compensation, and
Liability Act (CERCLA) Removal Action consideration. The request
was focused on the former lagoon area.

There has been a release of CERCLA designated Hazardous
Substances at LCP Chemicals, Inc. Elevated levels of mercury are
~ present in the soil, sediment, and nearby surface waters due to
past disposal practices at the Site. However, based on the
available information, LCP Chemicals, Inc. is not eligible for a
CERCLA Removal Action at this time. According to the New Jersey
Department of Health and the Agency for Toxic Substances and
Disease Registry, there are no completed or anticipated human:
exposure pathways associated with the Site under present
conditions. Furthermore, there are no defined acute ecological
threats which warrant a CERCLA Removal Action at this time.

The Site is currently undergoing further study under the pre-
remedial site assessment program for potential National
Priorities List (NPL) consideration.

II. SITE CONDITIONS ANDTBACKGROUND

A. . Site Description
1. Physical location

LCP Chemicals, Inc. (Site) is situated off of South Wood Avenue
on the Tremley Point peninsula, in Linden, Union County, New
Jersey (see Figure 1). The Site, which occupies 26 acres on
filled marshland and is located in an industrial area, is :
bordered by the South Branch Creek to the east; GAF Corporation
to the north; and Northville Industries, BP Corporation, and
Mobil to the northeast, south, and west, respectively.

REGION 1t FORM 1320~1 (9/85) ’ ' L



It is estimated that 38 pérsons‘reside within one-half mile of

the Site, with the nearest residential homeé being approximately

one-half mile west on South Wood Avenue.

The distance from the

entrance to the Site from .South Wood Avenue via paved roadway is
estimated to be at least one mile.

The South Branch Creek, a tributary to the Arthur Kill, appears
to arise onsite and flows approximately 1,000 feet along the
eastern border of the Site before discharging into the Arthur

Kill.

Kill, which is
10 miles where
~located within
water wetlands

. * i i *
The Peregrine Falcon, northern harrier,

crowned night heron,
species,
near the Site.

and little blue heron,
are reported to eitherbreed or hunt in the salt marshes
Prall's Island, located approximately 1,000 feet
east of the mouth of the South Branch Creek, is a breeding
and rookery for some of these birds.

The Arthur Kill is iclassified as "Saline Estuarine Waters:
SE2" and is reportedly used for:recreational boating.

The Arthur

tidally influenced, flows south for approximately
it discharges into the Raritan Bay.
the 100-year floodplain.
exist in the immediate vicinity of the Site.

The Site is
River and coastal tidal

great blue heron, yellow-
all state-listed

area
Currently, a habitat
restoration project is ongoing at Prall's Island and other nearby
salt marshes as part of the mitigation for the 1990 Bayway
No terrestrial sensitive environments have

Refinery oil spill.
been identified on or within 200

It is reported that ground water
potable water with four miles of
primary source for potable water
Site. The surface water sources
the Site's surface water.pathway
Site. : ) : B

2. Site characteristics:

feet of the Site.

is not utilized as a source of
the Site. Surface water is the
usage within four miles of the
for this area are not located in
nor are they impacted by the

The LCP Chemicals Linden facility (see Figure 2) was used from

1972 to 1985 to produce chlorine
- electrolysis process.
Inc. of Edison, New Jersey.
chlorine and sodium hydroxide at

had purchased the land from the U.S government in 1950,

using a mercury cell

The facility is owned by Hanlin Group,
Prior to 1972, GAF had produced

this location since 1952. GAF

filled an

area of marshland and lowland,fand developed it.

When LCP Chemicals purchased the

site they continued using the

same chlorine processing method already being used with a few

minor modifications.

produced sodium hydroxide,
hydrochloric acid.

In the early
produce potassium

During operations, LCP Chemicals
manufactured 500 tons of chlorine per day.

The company also

hydrochloric acid and anhydrous

1980s the plant was converted to

hydroxide and operated briefly before it

permanently ceased production operations at the plant in 1985.



In the period prior to 1994, when the Linden facility was
vacated, the Site was used as a transfer terminal for products
from other Hanlin Group facilities. Products including potassium
hydroxide, sodium hydroxide and hydrochloric acid arrived in bulk
by rail and truck and were transferred to aboveground tanks and

- tank trucks. The plant was dismantled during the period between
1985 to 1994. " ‘ -

The mercury cell electrolytic process involved the electrolysis
of a sodium chloride (brine) solution in the presence of metallic
mercury. Metallic mercury was 'partially recovered and recycled
in a brine purification process. The remaining mercury-
contaminated sludge was placed;into an on-site lagoon (Brine
Sludge Lagoon) located in an area between the fenced-in.
operations portion of the  LCP facility and the adjacent
Northville facility. The supernatant from the lagoon was ,
collected and piped to the site wastewater treatment plant for -
treatment prior to being discharged to the South Branch Creek via
the company's New Jersey Pollutant Discharge System (NJPDES)
permit. The sludge, which contained amongst other constituents,
barium and mercury, was left in the lagoon. It is reported that
the sludge accumulated for more than 20 years prior to the
lagoon's closure under the Resource Conservation and Recovery Act
(RCRA) in 1984. o - :

The former Brine Sludge Lagoon, now a landfill, is approximately
200 feet long by 150 feet:wide by 20 to 25 feet high. The total
volume of sludge stored in the lagoon is estimated to be nearly
31,000 cubic yards. As part of the closure of ‘the lagoon, it was
reportedly dewatered; compacted; capped with a two-foot layer of
clay, six inches of drainage media, six inches of soil; and
vegetated. The cover is reportedly inspected and maintained as
part of the closure plan. - ' :

3. Site assessment activities/observations:

The fbllowing'EPA personnel were directly involved in the Removal
Assessment conducted for LCP Chemicals, Inc.: Nick Magriples and
Robert Montgomery of the Removal Action Branch (RAB) .

A site visit conducted on August- 18, 1994 for a previous Removal
Site Evaluation (September 9, 1994) revealed that the company was
preparing to leave the Site. According to company officials at
that time, LCP was in Chapter 11 bankruptcy and had sold all of
its operating assets. At the time of the site visit, all '

_ employees were reportedly expected to be off the facility by the
end of August, 1994. Two small businesses lease a portion of the
buildings near the entrance. . Union Carbide reportedly leased a
portion of the Site from the time period when GAF owned the
property till 1990. LR :

Site visits on MarChn26,¢1996;and May 2, 1996 revealed that

3‘.



access to the LCP Chemicals property was readily available. A
tank cleaning company currently leases several structures from.
the owners of the property. and operate near the entrance to the
Site. 1Indications of vandalismiare evident in portions of the
vacant facility. Except for a Northville Industries oil tank

farm, there does not appear to be any occupied structures present
around the Site for at least one-quarter mile.

A fence and rail line separate the main portion of the former
operations from the location of ‘the impoundment on one side. The
gate on this fence has been discovered open on both visits and
apparently is not locked. The gates on the fences separating the .
impoundment area from the adjoining petroleum tank farms on the
northern and southern ends appear to be kept unlocked for an
access road for the tank farms. This unpaved road passes
directly adjacent to the berm of the lagoon. The impoundment,
which itself is encircled 'by a smaller unpaved path branching off
of the access road, rises approximately 30 feet in elevation
above this roadway. The sides of the impoundment are vegetated
with grass and weeds. Some erosion of the impoundment's berms
was observed on all sides.

4. Release or threatened release into the environment of a
hazardous substance, jor pollutant or contaminant

Through the years there have been several documented significant
releases of brine from the impoundment onto’ the ground surface
and into the South Branch Creek. In 1979, a sodium chloride
solution contaminated with inorganic mercury overflowed from the
process and the wastewater system resulting in a release of an
estimated 10,000 to 20,000 gallons of this material into the
South Branch Creek. S ' R - '

During installation of monitoring wells in 1982, mercury was
discovered in the soil at 0-2 feet in depth at concentrations
ranging from 36 mg/kg to 772 mg/kg. Surface soils (actual depth
unknown) collected from the perimeter of the lagoon at that time.
indicated mercury levels ranging from 27 mg/kg to 1,580 mg/kg.

On January 11, 1995, an EPA pre-remedial contractor collected
three surface soil samples (0-6 inches), ten surface water .
samples, and eight sediment samples. The highest level of
mercury noted in the surface soils was 110 mg/kg. The average
concentration of mercury in the downstream sediments of the South
Branch Creek was 500 mg/kg. The highest concentration was

1,060 mg/kg. Mercury was detected in the surface water at

93 ug/l near the facility's outfall. Arsenic was also present in -
most of the samples. The arsenic concentration in the surface
water and Sediment was 336 ug/l and 318 mg/k r i he.
highest level in the sO1l was 17 mg/kg. 2Zinc, copper, lead, and
cadmium were also noted in these samples. ’




The materials listed above are CERCLA designated Hazardous
Substances, as listed in 40 CFR. Table 302.4. The above data is
only a summary of the more pertinent analytical information. It
is not meant to be inclusive of 'all of the analytes or compounds
detected. : -

The mechanism for past releases' to the environment is based upon
the discharge of wastewaters and sludges into the impoundment and
the subsequent releases from the impoundment to the ground

surface and South Branch Creek. Limited construction information

'is available for the former impoundment.

Currently, the contaminated soil and sediment remains .
unmitigated. Leaching of ‘contaminants into South Branch Creek is
ongoing. The flow of contaminants into the Arthur Kill is not
defined at .this time. Prall's Island, a breeding area and
rookery located approximately‘r,ooo feet from the South Branch
Creek discharge into the Arthur- Kill, could be impacted. Ground
water may be impacted from leakage of contaminants into the.
subsurface. - -

5. NPL status

The Site is currently not an NPL site. A Site Inspection (SI)
has been completed. Further pre-remedial activities are
expected. The Site was evaluated by NJDOH/ATSDR on June 24,

- 1996. ' : '

B. Other<Actions to Date

1. Previous actions

There have been no other previous Federal or private party
actions taken at the Site. : . :

2. Current actions

Currently, there are no Federal actions taking place at the Site.

C. State and Local Authorities' Role
1. sState and local actions to date
There have been no State or local actions taken at the Site.

2. Potential for continued State/local response
. At this time it is not known whether there will be any future
State or local actions taken at the Site.



III. THREAT TO PUBLIC HEALTH Oﬁ WELFARE OR THE ENVIRONMENT, AND
STATUTORY AND REGULATORY AUTHORITIES

A. Threats to Public Health or Welfare

Elevated levels of mercury, a CERCLA designated hazardous
substance, are present in the soils, sediments, and surface
waters in and around the Site. Migration appears to be occurring
into the South Branch Creek, and potentially to the Arthur Kill '
and nearby wetlands. Although it is possible, it is not likely
that the public will come into contact with the contaminated
soil. According to the New Jersey Department of Health (NJDOH)
and Agency for Toxic Substances'and Disease Registry (ATSDR),
there are no completed or anticipated human exposure pathways
associated with the Site under present conditions (see
Attachment A). - P

B. Threats to the Environment

A screening-level ecological risk assessment was completed

(July 3, 1996) by personnel from the U.S. EPA Environmental
Services Division (see Attachment . B). A comparison of surface
water inorganic contaminant levels to available screening values
indicates that there is a potential for acute effects to aquatic
biota for the length of South Branch Creek, depending on the
influence of tides and flow rates at any given time. A
compariscn of sediment inorganic contaminant levels to available
screening values indicates that there is a potential for
significantvimpact‘throughout‘the*creek system. Mercury is a
mutagen, teratogen, and.carcinogen, and causes embryocidal,
Cytochemical;'andAhistopathological effects.

If marine species are present in South Branch Creek, then they
could introduce contamination into the food chain through at
least two pathways: accumulation of contaminants by young marine
species that may be carried into the food chain, and accumulation
by any aquatic or benthic species that may be consumed by avian
piscivores. As noted in Section II.A.l1. of this report, there

are several important avian habitats located near the site.

It should be noted that the potential for realization of these
potentially acute effects is based on, -but not limited to, the
assumptions that South Branch Creek is a tidal tributary and
wetland with ecological value,,and that it is used by estuarine
aquatic species for all life stages, as well as by marine species
for spawning and nursery habitat. The actual use of the creek by
these species would depend on the specific characteristics of the
creek channel and wetlands, even if contamination is not
considered. = o s : :



IV. EXPECTED CHANGE .IN THE SITUATION SHOULD ACTION BE DELAYED OR
NOT TAKEN : ' '

~This section is not applicable at this time.
V. CONCLUSIONS

LCP Chemicals, Inc. is not eligible for a CERCLA Removal Action
at this time since there are no completed or anticipated human -
exposure pathways associated with the Site under present
conditions and due to the ‘currently indeterminate nature of the
threat to the environment in an area that has been historically
impacted from numerous industrial and municipal activities.



LCP CHEMICALS-NEW JERSEY, INC.
A DIVISION OF HANLIN GROUP, INC. =%
© LINDEN, NEW JERSEY

-—

: - r‘ f:‘ ) . . .
FIGURE 1: SITE LOCATION MAP
Note: This Figure was adapted from the 1 992i 'RCRA Facility Inspection Report prepared for the
LCP Chemical site by Eder Associates Consulting Engineers, P.C. (Ref. No. 15).
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State of Nefo llcrscu

DEPARTMENT OF HEALTH
N30
"RENTON, N 3086250360

2R3 NETOCO WHITMAN . LEN FISHMAN

STVERNCR ’ ’ ' } o ‘ _ CTOMMISSIONER OF HEALTH
TO: David Hutchins: ATSDR, Teehnical Project Officer
FROM: Sames Pasqualg:; NJDOH. ATSDR Project Manager Y
DATE: June 24, 1996 '

. SUBJECT:  Site Visit Report: LCP Chemical Site”

Attached is a site visit report package regardiﬂg the LCP Chemical site. Included in this package are:

1) A site summary checklist.
2) Site narrative.
3) A site Iocatlon map (coordmatcs 40' 36 43" N, 74'12.62" W)

The NJDOH perfonned a site visit at the LCP Chemical site on May 2, 1996. This was in response to a
request from the United States Environmental Protection Agency to ascertain the nature and extent of potential
human exposure pathways at the site.

It is our evaluation that although metals (mercury, and to a lessor extent arsenic) are present in
concentrations exceeding ATSDR companson values, there are no completed or anticipated human exposure
pathways associated with the site under present condmons

The site is an inactive mdusmal facility. Although physical hazards exist on the site, it is not an area where

trespassing is likely. Off-site contact by adults or chxldren with site related contaminants is unllkely under present
conditions. ;

Level D protection is adequate for visiting the site under present condmons Additional activity by the
ATSDR or the NJDOH is not indicated at this time. The NJDOH recommends revisiting the site subsequent to
commencement of remedial activity by the USEPA.

c.'with attachments

File

New Jersey Is An Equal Oppor-unity Employer '
Printed on Recycled Paper
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DATE:

SUBJECT:

FROM

TO

JUL 03 3%
Screening-level Ecological Risk Assessment for LéP

, . = LS
Christopher A. Stitt, Environmental Scientist éB 7/—,ﬁ/4 c” M
M _)

Surveillance and Monitoring Branch (ESD-S

Nicholas Magriples, On-Scene Coordinator
Removal Action Branch (ERRD-RAB)

As you requested, we have reviewed the existibg data for the LCP Chemicals, Incorporated site,

- located in Linden, Union County, New Jersey. We provide the following screening-level

ecological risk assessment for this site.

The LCP site is currently being addressed through the initial stages of the removal process, so
extensive knowledge of the magnitude and extent of contamination is not available. Activities at
the site revolved around the production of chlorine using a mercury cell electrolysis process.
Wastewater from this process, in the form of & sludge lagoon supernatant containing mercury, -
was discharged to an on-site creek after passing through a treatment plant or directly from the
lagoon during several overflow and breaching events. Mercury related operations were stopped
in the early 1980s, including closure and clay :capp'mg of the sludge lagoon. Investigation of the
site has indicated that the soil on the site and the sediment and surface water of the creek are
contaminated with mercury, with concentrations in creek sediment as high as 1,060 mg/Kg.
Analytical data contained in the "Final Draft Site Inspection” (SI), prepared by Malcolm Pirnie,
Incorporated, and last updated July 24, 1995, were used as the basis for this assessment.

The on-site creek is a small tributary of the Arthur Kill, known as South Branch Creek. It
appears to arise on the site from various culverts and/or discharge pipes, before passing along the
edge of the former lagoon area. South Branch Creek is tidally-influenced and appears to flow for
approximately 1,000 feet before entering the ‘Arthur Kill. Based on review of reference material

_ (i.e., no site visit was conducted), habitat associated with the site appears to include the

developed terrestrial portion of the site proper, the channel of the creek adjacent to and
downstream of the site, and the wetlands and tidal fringe along the creek and at its mouth at the
confluence with the Arthur Kill. As South Branch Creek appears to be a tidal creek with
estuarine wetlands, the potential exists for the creek to'be used by a number of estuarine aquatic
species (e.g., mummichog, fiddler crab) for all life stages, as well as by marine species (e. g., blue
crab, weakfish, summer flounder) for spawning and nursery habitat. The actual use of the creek

by these species would depend on the specific characteristics of the creek channel and wetlands

even if contamination is not considered. However, if these species are present, then they could

introduce contamination into the food chain through at least two pathways: accumulation of
contaminants by young marine species that may be carried into the marine food chain (e.g.,
weakfish entering the bay or ocean as an adult and being consumed by a predatory fish), and

accumulation by any aquatic or benthic species that may be consumed by avian piscivores.
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In-the vicinity of the site, there are several important avian breeding areas and rookeries, foraging
areas, and wintering habitats. These areas are primarily attractive to wading birds (e.g., herons,
bitterns, rails, ibises, sandpipers), but also attract many other birds associated with estuaries, such
as gulls, terns, ducks, and raptors. Species recorded as recently breeding in the vicinity of the site
include state-listed special animals (e.g., great blue heron, yellow-crowned night heron, little blue
heron). Additionally, many state-listed species are recorded as using the area as foraging or
‘wintering habitat (e.g., northern harrier, peregrine falcon). The breeding areas and rookertes
include Pralls [sland (approximately 2,000 teet ’éast_ of the site and 1,000 feet east of the mouth of
South Branch Creek), Island of Meadows (approximately 2 miles to the south), and Shooters
Island (approximately 3.5 miles to the northeast), as well as local watersheds. Within 4 miles of
the site, which is an arbitrary radius selected to include the ranges of most of the raptors and the
larger birds associated with the rookeries, there appears to be considerable foraging habitat
provided by the marshes and mud flats associated with the Arthur Kill arid its tributaries. These
include, from north to south, the lower Elizabéth River watershed, Old Place Creek, Morses
Creek watershed, Piles Creek, Sawmill Creek, Neck Creek, lower Rahway River watershed, Rum
Creek, Fresh Kills watershed, Noes _C'“rreek, Smith Creek, and Woodbridge C reek watershed.
Although the Arthur Kill has been heavily developed and altered, it still has some remnants of high
quality salt marsh and tidal wetland that are actively used as critical habitat by many species. It
“has also been the site of ongoing habitat restoration projects for some of these species. These
projects include the salt marsh restoration on Pralls Island, across the Arthur Kill from the site, as
part of the mitigation for the 1990 Bayway oil spill, as well as salt marsh restorations on Saw Mill
Creek, east of Pralls Island, and on Old Place Creek, north of the site.

Consideration of the potential for ecological risk at the site was divided into two components: the
terrestrial risk associated with the developed portion of the site, and the aquatic risk associated
with the creek system. While contaminants appear to be significantly elevated on the developed
portion of the site, effort was not expended to assess the terrestrial risk because it appears that the
terrestrial areas on the site proper offer relatively limited habitat value. However, it should be - -
noted that there is still concern that these areas will continue to act as a source of contamination
to areas likely to contain ecological receptors (e.g., the creek). The aquatic system is addressed -
by assessing the ecological risk based on the sediment and surface water data. As no delineation
of the habitat associated with the site is available, it is assumed that South Branch Creek, and all
of the area adjacent to South Branch'Creek; is a tidal tributary and wetland with ecological value.
The available sediment and surface water data from the creek are assumed to be representative of
these wetland and tidal fringe habitats, therefore, the results of this assessment of the creek
sediment surface water data are viewed as representative of these sensitive environments.

The initial step in this screening-levél ecological risk assessment is the comparison of the
analytical results from the available sampling to appropriate ecological screening values for the
creek media (Tables 1, 2, and 3). Surface water sample locations are numbered from upstream to
_downstream as SW1 through SW10.. The SI notes that the samples are from the creek, as well as
outfall pipes or culverts entering the creek. Nevertheless, all of the samples are assumed to be
representative of the surface water of the creek for the purposes of this assessment because data
regarding flow rates and percent contributiqn to the surface water volume are unavailable. For
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the purposes of this assessment, locanon SW1.is considered to be upstream, and is not included.
Locations SW6 and SW7 are duplicate samples from one location; the data are averaged for use
in this assessment. Any non-detects are included in this assessment at one-half of the detection
limit (e.g., the mercury result for SW4 of 0.20U ug'L is included in the surface water data as 0.10

ug/L).

For surface waters, the USEPA's Ambient Water Quality Criteria (AWQC) were used as
screening values (Federal Register/Vol.'57, No. 246/Tuesday, Dec. 22, 1992/Rules and
Regulations, p. 60911; and as revised for specxﬁc metals by Federal Register/Vol. 60, No.
86/T hursday, \'Iay 4, 1995/Rules and Regulanons p. 22228). Itis typically recommended that a
screemng -level ecclogical risk assessment use the most conservative value available for
comparison, which would be the Criterion Continuous Concentration (CCC), or chronic effects
value.. However, the initial review of the surfaee water data indicates that inorganic contaminant
concentrations exceeding acute effects levels are widespread in the creek. Therefore, the less
conservative acute AWQC value, or the Critefion Maximum Concentration (CMQ), is selected for
comparison. In accordance with the USEPA'’ s Section 304(a) Criteria for Priority Toxic
Pollutants (40 CFR 131.36(b)(1), July 1, 1995), the CMC (acute valuc) is defined as a water
_quality criterion to protect against acute effects in aquatic life and is the highest instream
concentration of a priority toxic pollutant consisting of a one-hour average not to be exceeded
more than once every three years on the average. All of the AWQC values used in this
assessment are based on dissolved metal concentration and an assumed Water Effect Ratio
(WER) of 1.0. "Actual criteria for South Branch Creek would have to be calculated based ona - -
. specific creek WER, which is not curremly avanlable

The CMC for mercury is 1.8 ug/L. Ofthe exght surface water sample locatlons (SW2 3,4,5,
6/, 8, 9, 10), all but two have concentrations of mercury exceeding the acute value. Mercury
concentrations ranged from undetected, at 0.2 ug/L, to 93 ug/L. It is reccommended that the -
maximum concentration be used for comparison in a screening-level risk assessment to remain
conservative. ‘Since the surface water is assumed to be flowing, and may potentially be varying in
concentration due to tidal influence, the less conservative mean concentration is considered for
this assessment. A mean value for the mercury concentration in the surface water of the creek is
29.7 ug/L. This concentration is still an order of magnitude greater than the CMC. Additionally,
the mean concentrations of the inorganic contaminants arsenic, copper, and zinc exceed their
respective acute values, while lead and silver:each exceed their acute value for at least one
location. The results of this screening of the surface water concentrations appears to indicate that

acute effects to aquatic biota are possxble for'the length of South Branch Creek, depending on the
influence of tides and flow rates at any glven ‘time.

Sediment samples are from the same locations as the surface water locations, and are numbered in
" the same manner. SEDI is again considered to be upstream of the site for the purposes of this
assessment and is not included. Sediment samples are not available for locations 2 and 8. SED6
and 7 are duplicates and the results are averaged. Creek sediments are screened against the Long
1995 values, as they provide a relevant database for estuarine systems (E. Long, et al. 1995.
“Incidence of Adverse Biological Eﬁ'ects Wxthm Ranges of Chemical Concentrations in Marine
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and Estuarine Sediments." Environmental Management Vol. 19, No. 1, pp. 81-97.). Again, itis
recommended that conservative screening values be used in a screening-level ecological risk
assessment. For estuarine sediments, these would be the Effects Range-Low (ER-L), which are
the lower 10th percentile that are associated with adverse effects. Exceeding the ER-L indicates
that the sample concentrations are ina ™ ... range within which effects would occasionally occur.”
However, initial review of the sediment data from the six locations (SED3, 4, 5, 6/7, 9, 10)
indicates that concentrations of certain inorganics appear to be sufficiently elevated to raise
concerns for significant impacts throughout the creek system. As an attempt to estimate the
magnitude of this potential, less conservative screening values were again selected. The less
conservative values used are the Effects Range - Median (ER-M), which are the median, or 50th
percentile, of the effects data and are defined as concentrations ... that are frequently associated
with adverse effects ... ” when exceeded. Not only does the maximum detected mercury
concentration exceed the ER-M, but all six of the locations contain mercury at least two orders of
magnitude greater than the ER-M. Mercury concentrations ranged from 56.9 mg/Kg to 1,060
mg/Kg; the ER-M for mercury is 0.71 mg,/Kg [n addition to these apparently significant mercury

elevations, arsenic, cadmium, copper, lead, and zine all have mean concentrations in the creek

samples exceeding the ER-M, while nickel and'silver each exceed their respective ER-M in at
least one location.

The initial review of the available data appears to indicate tHat there is the potential for ecological
risk from mercury and several other inorganics contained in stream sediments and surface waters.
The widespread elevation of these inorganic c:Ontaminants in the creek surface water and sediment
suggests that there is a significant impact to the aquatic and benthic community in the'creek. Ifa
significant effect is present throughout the creek, it would likely disrupt the local food chain.
Such a disruption of the food chain would probably prevent a complete exposure pathway to
upper trophic level receptors in South Branch Creek (e.g., wading birds, raptors). Therefore,
modeling of exposure of higher trophic level receptors to contaminants through the food chain is
not included because the apparent severity of the potential impacts from surface water and
sediment inorganic contamination based on screening values indicates that prey items are not
likely to survive in the creek. A complete exposure pathway through the food chain is not
believed to exist due to contamination. However, the continuing elevation of these contaminants,
specifically mercury, in the surface water even after the cessation of operations and the efforts to
contain the lagoon raises concern that the sediment and/or other on-site areas are acting as a
continuing source to the environment. There also are no data regarding contamination in the
sediment and surface water beyond the most downstream sample in South Branch Creek (SW10).
The historical and ongoing contribution of potentially adverse concentrations of contaminants to
the Arthur Kill by South Branch Creek has not been addressed. Additionally, while the predicted
impacts may be limited to the aquatic and bénthic community of South Branch Creek, there
remains the concern that there is a zone of rixing in the Arthur Kill in which concentrations are
not directly toxic to the aquatic and benthic.organisms but do accumulate in their tissue. This
may result in an undefined area in which adverse impacts to higher trophic level ecological
receptors, such as the wading birds and raptors, may be occurring through the food chain. This'is

of particular concern for two primary reasons: the bioaccumulative property of mercury, and its
impacts to reproductive activities. o o ' '

o
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A cursory review of the “Mercury Hazards to Fish, Wildlife, and [nvertebrates: A Synoptic
Review” (R. Eisler. April 1987. Biological Report 85(1.10). Contaminant Hazard Reviews Report
No. 10. U.S. Fish and Wildlife Service) reveals that there is no known biological function for
mercury. While some forms may have relatively low toxicity or bioavailability (e.g., inorganic
mercury), other forms easily enter the food chain through strong bioaccumulative properties (e.g.,
organomercury compounds). Biological activities can transform the less toxic forms ot mercury
into the more toxic and bioavailable forms, such as the methylation of mercury in ......robic
sediments. Finally, mercury is known to be a mutagen, teratogen, and carcinogen, and to cause
embryocidal, cytochemical, and histopathological effects. The potential for mercury-to enter the
food chain in the vicinity of the South Branch Creek and to impact the breeding populations of
wading birds and raptors in the area, including state-listed endangered and threatened species,
remains a concern of undefined potential. It is recommended that additional acti. t'es be
conducted to address the potential ecological risk associated with contaminatiow ot South Branch |
Creek to protect the environment. ;' -
The nature of a screening-level ecological risk assessment and the limited data available for this
site precludes definitive conclusions regarding the significance of any effects that may actually be
occurring in the field. However, the uncertainties can be clarified so that any risk management
decisions that must be made can be as‘li'rit'ormed' as possible. The following are, first, factors
which may decrease the uncertainty or increase the potential that significant ecological effects may
be occurring in the field and, second, factors \\f’llich are common to screening-level ecological risk
assessments that may increase the uncertainty.’ o '

- South Branch Creek represents an ongoing source of mercury into the environment. The area
surrounding the creek is used for breeding, foraging, and wintering of numerous species.
Breeding is typically a time of increased susceptibility to environmental factors, such as
contamination. Additionally, mercury is known to cause adverse impacts in the development of
young and the reproductive cycle in erds The presence of mercury in this area may therefore
present an even greater risk than this assessment indicates. While mercury appears to be the
primary contaminant of concern for this site, several other inorganic contaminants have
significantly elevated concentrations in South Branch Creek. Additionally, concentrations of
PAHs and PCBs were detected in the sediment samples. These contaminants were not considered
in this assessment because it was assumed that the inorganic contaminants generate the greatest
risk. However, the organic contaminants may contribute additional risk to benthic and aquatic
receptors, while contaminants such as the PCBs may also enter the food chain. Therefore, while
there may be uncertainty that any one contaminant is actually causing impacts in the field, a
qualitative assessment of the number-of contaminants present at elevated concentrations, the

relative number of locations with concentrations exceeding screening values, the total number of
separate inorganic constituents exceeding screening values at each of these locations, and the
magnitude by which the screening values are exceeded would appear to reduce the uncertainty. It
should also be noted that terrestrial ecological risk was not assessed. While terrestrial risk was

" assumed not to be significant for this assessment due an apparently limited potential for exposure,
any effects to the biota from the contaminants in this habitat may add to any impacts from the

aquatic media. Finally, it is typically recommended that the screening values for an assessment

-



5

such as this be based on the most conservative values available. Therefore, the CCC, or chronic
effect level, for surface water and the ER-L for sediment should be used to be appropriately
conservative to support the dismissal of the potential for risk if these values are not exceeded. As
this screening-level ecological risk asSéssmentj\x'as being prepared as part of a removal
investigation and because of the high concentrations of the contaminants being assessed, the less
Conservative CMC, or acute effects level, for surtace water and ER-M for sediments were used.
This indicates that if potential ecological risk is found in the assessment, then there may be a
higher probability that etfects are actually occurring in the field. It may also mean a higher
probability that any effects that are occurring in the field may be significant adverse ettects. The
use of the less conservative screening values is intended to reduce the uncertainty of the risk
" assessment. This was done to facilitate supporting risk management decisions associated with
potential removal actions; decisions tﬁat often must be made even if conducting field
investigations and/or confirmatory studies is not feasible.

. The AWQC for surface water can be influenced by site-specific parameters.” The pH and salinity

are examples of parameters that can inflience, the bioavailability and/or toxicity of contaminants in .~

estuarine surface water. These parameters were not available for use in this assessment, so the
comparison to the AWQC may actually include more or fewer exceeded values. Grain size
distribution, total organic carbon content, reduction-oxidation potential, pH, aerobic state
(aerobic/anaerobic), and other factors can influence the bioavailability and/or toxicity of
contaminants in the sediment. Without these parameters, the actual availability and toxicity of the
sediment contaminants to biological receptors is unknown, regardless of the indications of

screening values. An assessment of the food chain is not included because of the assumption that:

a complete exposure pathway to higher level trophic receptors does not exist due to the apparent
toxicity of the creek. However, there would appear to be 2 high potential that contaminants are
being transported out of South Branch Creek and into the Arthur Kill, where the potential for
food chain uptake is undefined. All of these factors contribute to the uncertainty of this
assessment of ecological risk; however, it should be noted that these uncertainties can actually
influence the results in both directions (i.e., rﬁore and less conservative).

. | 5 ( ,
Based on the results of this screening-level ec}ifblogical risk assessment, it is our recommendation
that additional activities be conducted to address the contamination in the creek system. If
additional ecological investigations cannot be performed, then due to apparent toxicity of the
creek to aquatic and benthic species and the potential for highly toxic and/or bioaccumulative
contaminants to be transported off of the site at highly elevated concentrations and effect
piscivorous or other predatory species, it may be appropriate for the areas of highest stream
sediment contamination (hot spots) to be removed and ongoing sources to the creek from the site
to be eliminated. Any such action may serve to reduce the potential ecological risk and serve to

 protect the environment. f
We hope these comments have beer{s‘helpﬁal.;‘ The BTAG and/or ESD is interested in reviewing

any future documents pertaining to this site.: If you have any questions, comments, or require
further information, please contact me at (908) 321-6676. |

Attachments

-



TABLE 1. - LCP CHEMICALS, INC.
Surface water inorganic data.

Location . As Cu - Hg  2Zn

sSw2 - 97.4 38.6 30.5 52.9
SwW3 | . 549 1060 . = 93.0 329.0
SW 4 ' 735 0.6 0.1 137.0
sws 1270 204 446 3030
SW 617 2310 3315 " 628 8780
sws 651 42 10 337
SW9 | . 829 56, 20 47.6
SW10 | 23.8 27.1 37 744
Mean w0 ere 297 - 2320

(All analytical data from the "Final Draft Site Inspection LCP Chemicals, Inc.,"
Reference No. 17.) C

(All surface water concentrations-are in ug/L.)
(Bold data indicate maximum det:ected c@ntaminant concentr_atioh.)

(Undetected resuits ("U") calculaféd as 1/2 detection limit; Duplicate samples averaged.)



TABLE 2.

LCP CHEMICALS, INC..

Sediment inorganic data.

Location
SED3
SED 4
SED S
SED 67
SED 9 i

SED10

Mean

(Al anélytical data from the "Final Draft Sfite Inspection LCP Chemicals, Inc.,"

As
115.0
318.0

80.3
156.5

90.0

75.4

139.2

Reference No. 17.)

~ (Bold data indicate maximum detected ¢

cd
1851
a2
132.0
6.4
76

- 45

28.4

(All sediment concentrations in mg/Kg.)

' .

ontaminant concentrations.

Cu
383.0

65.6
201.0
271.5
389.0

327.0

272.9

Pb

358.0

82.3
182.0
262.0

268.0

312.0-

2441

Hg
1,060.0

429.0

- 187.0

410.0
433.0

- 56.9

. 429.3

- Zn
1,030.0
777.0
9,040.0ﬁ -

469.0 |

5260

502.0

2,057.3

(Undetected results ('U“) calculated as 1]2 detection limit;. Duplicate samples averaged)
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TABLE 3. . LCP CHEMICALS, INC.

Surface water and sediment inorganic maximum and mean concentrations
’ compared to screening values.

Media concentration .

-Surface water  Maximum Meén
As | - 231.0 92,0
Cu 3315 679
Hg g0 297
zn 8780 232.0

Screening value

A acute chronic

69.0 36.0

2.4 2.4

1.8 0.025 )
9.0 810

(Additionally, Pb and Ag have at least 1 location with concentrations exceeding

the acute screening value.)

Sediment - Maximum’ Mean -
As 3180 1392
cd 1320 284 ¢
Cu - 3890 2729 "
Pb 3580 2441
Hg . 10600 4203
Zn 00400 2.057.3 :

exceeding the ER-M screening value.)

ERM  ERL
700 82
96 12
270.0 | 34.0
218.0 . 46.7
0.71 0.15

4100 1500

(Additionally, Ni and Ag have at least one location with concentrations

(Surface water acute value is thé‘ unadjusted AWQC saltwater CMC; surface
water chronic value is the unadjusted AWQC saltwater CCC))

(Sediment ER-M and ER-L values from Long, 'ef al. 1995.)

(Al surface water concentrations in ug/L; all sediment concentrations in mg/Kg.)



McCARTER & ENGLISH LLP .

Four Gateway Center

100 Mulberry Street

Newark, New Jersey 07102

(973) 622-4444

Attorneys for Debtors/
Debtors-in-Possession

RH 2033 )
UNITED STATES BANKRUPTCY COURT :
FOR THE DISTRICT OF NEW JERSEY o
In the Matter of ~: " Chapter 11

HANLIN GROUP, INC., HANLIN!  : ' - : ,
CHEMICALS WEST VIRGINIA, INC.,: . Honorable Stephen A. Stripp
and LCP TRANSPORTATION, INC., : | o
. ' ‘ _Case Nos. 91-33872 - 91-33874
Debtors and : (Jointly Administered)

'Debtors—in—Possession.

THIS MATTER having ;ﬁeéﬁr,oéened_ to the Court upon. the
Application of Hanlin Group Iné;-(the "Débtors"), for an Order
" AButhorizing the Abandonmén; of tﬁe Debtofs' property, described as
the Linden Piant at Footigf'sogth Wood‘Avenue (Block 587, Lots
3.1; 3.2 and 3.3), Linden, Ne% .Jérsey (the "Properﬁy");  tﬁe
Debtors having shown that ‘thei Property is burdensome and of
inconsequential value and;benéfit to ﬁhe estate puréuant to 11

U.S.C. § 554(a); the Debtors having served a notice of proposed

abandonment (the "Notice of Proposed Abandonment") upon the

-
3



parties listed in the O%der»‘Ergscribiﬁg and Limiting Notice
entered by the Court; and for other good cause éppearing:
| IT IS on this __;?daquf August 1998,
ORDERED that: |

1. The property described as the.Lindeh Plaﬁt at Foét of
South Wood Avenue (Block 557, io#s 3.1;'3.2.and 3.3), Linden, New
Jersey be and hereby is deémed aﬁaﬁdoned;

2. The Debtors’ estate s?éll not be liable for any payment
of taxes'accruing oﬁ the éropefty. Such taxes shall attach as

liens on the property.

STEPHEN A. STRIPP, U.S.B.J..

! NWK2: 437355.01



- McCARTER & ENGLISH LLP -

Four Gateway Center g

100 Mulberry Street S T RO -
Newark, New Jersey 07102 .

(973) 622-4444

Attorneys for Debtors/- |
. Debtors-in-Possession .. = .. .. .. P
RWH 2033 ’ ‘

UNITED STATES BANKRUPTCY COURT . .. - .-,
FOR THE DISTRICT OF NEW JERSEY

. In Proceedings for a
» N ‘ W Reorganization Pursuant
------ m-=-=====---------------: to Chapter 11 of the
: . © .. . '4:: . Bankruptcy Code
In the Matter of: : ' '

HANLIN GROUP, INC., HANLIN, - : Hon. Stephen A. Strlpp

CHEMICALS WEST VIRGINIA, INC.,:
LCP TRANSPORTATION, INC. =  : Case NOS. 91- 33872
' _ - ' o _ 91-33873
Debtors and ' T . 1 91-33874
Debtors—in-PoséesSienQ (Jointly Administered)

Return Date: October .26, 1998

CERTIFICATION OF ALAN MARGULIES IN SUPPORT OF. HANLIN'’S
MOTION TO ABANDON.ITS LINDEN PROPERTY

b

Alan Margulies, ef.fuil.age,,hereby,certifies as .

follows: . _ . #ﬁﬂ,;
1.1 am the actlng Secretary and Treagurer-of Hanlin
Group Inc. (“Hanlln"), a debtor 1n the above referenced

bankruptcy case. Hahlfn fiIed:a pe;ition for bankruptcy on

July 10, 1991 (the “Fiiihg‘ﬁate"); I make this

:"‘



certification based upsn.my‘bé£50ﬁal knowledge.and réviéw‘
of the pertinent reCoréé!- |

2. On or about Aprﬁl 77'i9§4,'substan£iélly alliof the
operating assets of the Debt@rs wéré soid,and themDebtors
effectively ceaéed manuféctﬁfiﬁg“oéerations;' One of the
few.remainihg assets of Hénlinlis é parcel of 25.6 acres of
real property,'ldéatedfét‘Fabt'of South Wood Avenue (Bloék |
587, Lots 3.1; 3.2.and 3;5) in Liﬁden, New Jersey (the
“Linden Property”).
History of the Linden Prgpé£ty

3. Hanlin purchased tﬂé pindeanropérty'from Geheral‘
Aniline and Film Corporatibg?("GAF")vin 1972. GAF had
pu:chased the land from'the;U.S.Agoﬁqrnmentkiﬁ 1950,
constru;ting a chlorine prb@uctionlfacility on the sité.'
shqrtly thereéfter. See U.S. Environmental Protection
Agency Report “Removalsit;;£§;luation for LCP Chemicals,
‘Inc.,” (the ﬁEQA Report”).apjzzattached hereto as Exhibit
C. - o |

4. In 1952, GAFvbegén:producing chlorines and sodium
hydroxide uéing the me?cﬁryféell électrol&tic proééss. EPA
Report aﬁ 2. After Hanlin;purchased ﬁhe site, it renovated
the plant, and prdduced chidrine,lstium hydroxide,

hydrochloric acid, and anhydrous hydrochloric acid until

1982. EPA Report at 2.



5. Ih themearly‘19805,‘the élant’waé converted to
produce potassium hydroxide and operated briefly befére it
permanénfly ceaéed‘prodﬁction in August i9§5, No
manufacturing has taken plabé at the site since then. EPA
Report at 2-3.

6. The manufacturing éctivity at the site utilized
mercury in its processfng;an& acéoraingly there was mercury
contamination at the site;.‘EPA Repoft ét 3.

Expenses Associated with Lhe Lindeh Property

7. Hanlin leases to Active Water Jet; a pipe cleaning
company, a portionvpf ﬁhe Linden pfoperty as administrative
and storége space. -This monfh;to4month lease produces an
income of:$1,066>pér.m9hth;

8. Excludiﬁg taxes, thé Linden Site expenses are
approximately $4,800 pér monthf These  expenses include:
$900 per month to'pay Eor a ;uéeriﬁtendent'Qho'monitors the
‘environmental condition of the‘site; $1,400 per month in
utilities (eléctric biiis,"éﬁd heét to insure that‘pipes do
not freeze); $306 per month in‘licenses and environmental
fees (e.g. groundwaterfpermits énd fees tc‘dischargé»storm
watef); $1,900 per month in‘iiabilify insurance; and $300

‘ ] \
per month in repair and othe% maintenance costs (e.g.,

maintenance of roads, snow plowing, building maintenance).



9. As a result‘of the expenses listed in the
preceding paragraph, Hanlin runs‘a‘monthly deficit of
approximately $3,800, éxcluding-real estate taxes, arising
out of its ownership of thefiiﬁden Property.

ip.’ Although Hé&}iﬁ'wéé ?ucceséful'in héving the
propérty‘taxes'aﬁated 5y reduc;ng‘the assessment, property
taxes centinue to accrue at a rate of approximately
$135,400 per year. Atithis}point in time, approximately
$1.34 million in propetty téxes remain outstanding. The
municipality contends fhat ﬁhe property ié encumbered by a
lien in the amount of épproximately,$2.9 million for the
unpaid'pfoperty ta#gs,tintgﬁgst and penaltigs.' Property :
taxes héve nﬁt beeﬂ pa@dsiﬁée i§88,

Efforts to‘Sell-or Trggsfer{Title to Ehe“Linden’Property

11. HanliquhasAmade effﬁrts‘to sell the Linden
Site, but it has been ﬁnsuccessful.

12. Omn or aroundchtober 1996, Hanlin was setved
with summonses frqm tﬁe Congtrﬁction Code Department of the
City of Linden. Welinfofmeé the Buiiding‘Inspector of the
financiél étatus of H#ﬁlinﬁéndvits inability_;o fund major
renovation or demolition ofhtﬁe‘buildings on the Site.
Ultimately, we offered.to transfer title of the property to

the City of Linden in Satisfaction of outstanding taxes.

Although initial communications with the Building Inspector



v'were‘encouraging, we have reéeived no reéponsefromthe
City’s attorneys since Januafy 1998 after prbViding thém'
with as much information aéiwe%cOuld about the Propefty;
ThevCi;y has not accepted thé.éffer and I doubt it Wiil.
13. Through Counsel, Hanlin also approached

Chadwick Partners, a gréup tﬁag“spécializes in thaining
¢onta@inated prope;tieé for‘éuféoses of cleahup, marketing
and sale, for the purpose ofLselling or t;ansfer?ing title
to the Linden Propertyi Chadwick declined to purchase or
take the property; apparent1§.becauée it did not_consider._
the property to have any uﬁdériying value.

| 14. »Thfoﬁgh Counsei;-Hanlin has offéred to'
transfer tifle tovthe:Lindenf?faperty to Christian Hansen,

'

the former CEO and PresidéntﬁoffHanlin, (provided such a .

b ;

tfansfer wbuld comply with-ail'applicable laws);, in
satisfaction of his adﬁinisttative claim againsﬁ the
estate. He has not acéepted:

. 15. Hanlin retainedithe~§¢ryices of Marshall and
Stevens in 1993 £§ appréise its assets. The féport |
prepared in 1993 by those apbraiéers concluded that the
Linden Property was worth nothingIAue to its contaminated
condition. A true copy of tﬁé;MarShall & Steveﬁs's
appréisél of.the.LindenPiopéréy is énnéxed héietoﬁas

Exhibit A,



16. In my opinidnfthé Linden Propéfty is a
liability and has no value éo the estate. This‘cbnclusion,
. is based on (1) our inabili%y'to sell or give itaaway; (2)
the appraisers; estima£e th;t the éfoperfy ié"wofth
nothing; (3) the large amouﬁt of money owed in property
taxes, and (4) the monthly deficit incurred by‘the‘estate.

17. On April 27,;1998, the Court entered a
Consent Order‘AppIOVing Setélément:of Administrative Claims
Filed by the U.S._Environmeﬁtal Protection Agency (“EPA").
As a result of this sett}em;nﬁ,,the EPA was allowed an
édministrative claim for éléanup~expenses.for.the Property
in the amount of $11,106,000. A tfue-copy of the Consent
Order/is attached‘heréto as*E;gipi;_B.

is. The EPA has been and continues to monitor
the site to insure thét the public is protected from
environmental hazards. On April 30, 1998, i escofted a
’group of EPA inspectors, inéluding Patricia Simmons, the
EPA’'s Remedial Projec# Maﬁa§er.inrcharge §f supervisihg the
Linden Property.  In 1996, an EPA report cbncluded that the
site was not eligible‘for i@mediate éleénup éction_?ecause
there were “no defined‘acuté'ééological ﬁhreats." The

report also noted that it_wés unlikely “that the public



[would] come into centaCtAwith-the cohtaminated soil.” EPA
Report at pp. 1 and 6, attacﬁed'hereto.as Exhibit C.

19. In a recent eehmﬁnication between Patricia
Simmons and Hanlin'’s copnsel,st. Simmons confirmed that,
after conducting on-site ihséectionS'this year,.the EPA
continues to classify the bréperty as ineligible for
immediate removal action Aithough ineligible for
1mmed1ate action, the EPA has qua11f1ed the Property for
remedial action and llsted the site in the Natlonal
Priority Liet,‘which1wi}1”ma$e 1t eventually ellglble to -
receive federal money gtomltﬁe‘Superfund_to pay«for cleanup

ot
)

.costs.

Reguest for Relief ) ?ﬂ

20. 1In light of tﬁevburden to the estate in
keeping the proberty iﬁ{the estate, Hanlin seeks to abandon
"the Linden Property. Hanlln‘belleves that abandonment is
-approprlate in llght of the fact that (1) the EPA has been
allowed an administrative clalm for cleanup expenses for

the Property, (2) the EPA cohtinues to monitor the site,

and (3) the EPA has apparentiyjconcluded after'onjsite

o

evaluations that the Linden-broperty‘in its pfesent
condition does notacreaté'aﬁfimmediate harm to the public.

" Accordingly, Hanlin reepectfﬁliy'submits that abandonment
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|

is appropriate. There is ndfpurpése to_keepiné the property
in the estate. | |
I hereby certify thaé‘tﬁé foregoing.statements‘made by
© me are t:ﬁe. If any of thg forégoing s;ateménts are

willfully, false, I know,I’éh subjéct to puhishment.

Dated: c L _

NWK2: 426681.01
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MCCARTER & ENGLISH, LLP
ATTORNEYS AT LAW
‘ FOUR GATEWAY CENTER
IOO MULBERRY STREET
'P.0. BOX 652
" NEWARK, NJ 0710i-0652
v {97 3} 6;2-4444
TELECOPIER (97 3) 624-7070
CHERRY HILL. NJ - .. _ ‘ o T ;‘ o BOCA RATON, FL
NEW YORK. NY _ S _ : " - " WILMINGTON, DE

PHILADELPHIA, PA

Septeinber 14, 1998

Re: ~ Hanlin Group Inc. et al.
Cases Nos. 91-33872 - 91-33874 .
(Jointly Administered) :

. Motion to Abandon Property
Hearing Date: October-26, 1998

The Honorable Stephen A. Stripp
~ U.S. Bankruptcy Court

United States Courthouse

402 E. State Street ’

Trenton, NJ 08608-1568

DearJ udge Stripp:

- We represent the Hanlm Group Inc et al., the Debtors in Possessmn (“Hanlin™) in
the above referenced matter. Enclosed is a notlce of abandonment of certain property by Hanlin
pursuant to 11 U.S.C. § 554(a). The property at issue is a 25.8 acre industrial facility in Linden,
New Jersey (the “Linden Site”). Hanlin submlts the Certification of Alan Margulies (“Margulies
Certification”) in support of the abandonment. The attachments to the Margulies Certification
include a report by the U.S. Environmental Protectlon Agency (“EPA) addressing the
environmental condmons on the site.

As set forth below, there are ample legal grounds to abandon this property.
Bankruptcy Code Section 554(a) allows a trustee to abandon “any property of the estate that is
burdensome to the estate or that is of inconsequential value and benefit to the estate.” 11 U.S.C.
§ 554(a). The Linden Site meets both prongs of the test established by Section 554(a).
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A. STATEMENT OF FACTS

1. Background

Hanlin ﬁled for bankruptcy under Chapter 11 of the Bankruptcy Code in 1991.
Pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code, Hanlin continued to operate its
businesses and manage its properties until its operating assets were sold in April 1994, Since
that time, Hanlin has been in the process of liquidating its remaining assets and fixing its
liabilities. After the recent sale of assets to AlliedSignal, the Linden Site is one of the last
remaining unliquidated properties in Hanlin’s possessmn The estate is administratively
insolvent.

: Hanlin purchased the Linden Slte a chlorine productlon facility, from General

Aniline and Film Corporation ("GAF") in 1972. See Margulles Certification. GAF purchased
the land from the U.S. Government in 1950, and constructed the facility in the early 1950s. Id.
In 1952, GAF began producing chlorines and sodlum hydroxide using the mercury cell:
electrolytic process. After Hanlin purchased the 51te it renovated the plant; and utlhzed a
mercury cell process in its operations until 1982 Hanlin produced chlorine, sodium hydroxide,

~ hydrochloric acid, and anhydrous hydrochloric acrd In the ‘early 1980s, the plant was converted
to produce potassium hydroxide and operated briefly before it permanently ceased production in

~ August 1985. No manufacturing has taken place at the site since then. From 1985 to early 1993,

~ the plant was used as a transfer facility for products from other Hanlin facilities, and as the
corporate headquarters. After early 1993, the sxte was used solely as the corporate headquarters
and for document storage Id ) ' -

2. Costs A55001ated Wlth the Site

‘The site is a sxgmﬁcant administrative burden to the estate. As set forth in more
detail below, Hanlin incurs annual maintenance costs of approximately $57,600, and accrues
annual property taxes of $135,400 in addition to substantial potential liability associated with the
site. Maintenance costs run approximately $4,800 per month, including: $900 per month for a
superintendent who monitors the environmental condition of the site; $1,400 per monthin
Uhilities (heat, to ensure that pipes do not freeze,'and electricity); $300 per month in licenses.and
environmental fees (e.g., groundwater permits, and fees to discharge storm water); $1,700 per__

“Thonthin liability insurance; and $500-per month in Tepair and other maintenance costs.(€.g.».
maintenance of roads, snow plowing, repairs from keeping the buildings from falling down). Id.

aunsapaam

In addition to $4,800 per month for maintenance, property taxes continue to
accrue in connection with the site. Id. Although Hanlin was successful in having the property

' The other property is located in New York. Allied is contractually obligated to remediate the New York property;
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taxes abated by reducing the assessment, property taxes continue to accrue at a rate of
approximately $135,400 per year. At this point in time, approximately $1.34 million in
property taxes remain outstanding.? The municipality contends that the property is encumbered
by a lien in the amount of approximately, $2.9 million that includes the unpaid property taxes
plus the penalties and interest assessed. “Propert)‘f‘éta_){es have not been paid since 1988. 1d.

“In addition to the ordinary expense items noted above, the present condition of
some of the buildings at the site has caused local officials to demand that they be fixed or
demolished under the threat of extraordinary fines and penalties pursuant to N.J.S.A. 52:27D-132
and 5:23-2.32. To date, no fines have been assessed. A hearing on the fines and assessments,
however, is scheduled for October 6, 1998. 1d. . ' -

The only income generated by the;;Linden Site stems from a lease to Active Water
Jet, a pipe cleaning company, which occupies a portion of the property as storage space. This
lease produces an income of $1,000 per month. Id.

3. Negative Va]ue ofthc Site

_ - In 1993, Hanlin had the property.appraised.” Marshall and Stevens prepared a
" report which included an appraisal of the value of the Linden Site, and concluded that the
property "as is" was worth “zero” due to its contaminated condition. See Marshalll and Stevens
Report attached to Margulies Certification as Exhibit A. The same report concluded that the
orderly liquidation value of the property in a clean state would be $2.7 million.

Hanlin has made significant efforts to market and sell the property. Margulies
" Certification 99 11-14. All efforts to market thé“property have been fruitless. For instance,
Hanlin contacted Chadwick Partners, a group that specializes in buying contaminated properties
for purposes of cleanup, marketing and sale. Christopher Daggett, an officer of Chadwick and a
former New Jersey Department of Environmental Protection official, looked at the property and
~ declined to make an offer, apparently because the site had no underlying value. Similarly,
Hanlin offered to transfer title of the property to the City of Linden in satisfaction of outstanding
taxes. The City of Linden, while initially expressing interest, has not accepted Hanlin’s offer
notwithstanding follow-up inquiries. Mr. Marglies, an officer of the Debtor, has followed up on
_all expressions of interest regarding: the property,to no-avail. Clearly, the property has no market

value. . : L

2 $544,540 constitutes a prepetition lien on th'e'prop_ertyi., -
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- 3. Settlement with EPA

, Recently, Hanlin settled an administrative claim filed by the EPA in connection
with cleanup costs of the Linden Site. A copy of the Consent Order is attached to Margulies
Cert. as Exhibit B. As a result of that settlement, the EPA has an allowed administrative claim in
the amount of $11,106,000 for the estimated future costs of the total cleanup of the site.”

Wowance of such claim has fully compensated the EPA for the ant1c1pated

costs of cleanup on the Site.

Y

B. LEGALf'ANALYSIS _

Section 554(a) allows a trustee to abandon "any property of the estate that is
burdensome to the estate or that is of mconsequentlaI value and benefit to the estate." 11 U.S.C.
§ 554(a); State of N.J. Dept. of Env. Protection v. NAPA, 137 B.R. 8 (Bankr. D.N.J. 1992). As
set forth below, this standard has been met and accordlngly Hanlin requests authorlty to abandon
the Linden Slte ‘ Co

1. The Site is Burdensome to the Estate. . -

The Linden Site is a significant a:n‘dvcostly burden to the estate. Maintenance of
the site costs the estate approximately $4,800 per month. Property taxes represent an additional
expense, accruing at a rate of approximately $135,000 per year. Total expenses of this site
accrue at an annual rate of almost $200,000. In‘addition, the site is encumbered by a tax lien of
approximately $2,900,000, which far exceeds the value of the property under any scenario. -
Clearly the expenses of approx1mate1y $7,800 per month far outwelgh the income of $1,000 per

" month generated by the Actwe Water J et i -

In addition to the ordinary expenses Hanlin faces the threat of having to pay fines
for the condition of some of the buildings at the site. The City of Linden issued summonses
against Hanlin, and hearings on the fines and assessments are scheduled. These fines, if
assessed, could potentially be administrative obllgatlons of the estate and, as such, would impose

- severe addmonal ﬁnan01al burdens. i . ti :

Accordmgly, it is 1ndlsputable that the property is burdensome to the estate and
that the first prong of the test for abandonment has been met. Inre K.C. Mach & Tool Co., 816
F.2d 238, 247 (6" Cir. 1987)(“A trustee is under no duty to retain the title to a piece of property

*3 “The allowed claim was divided into three tiers: $106 000 was allowed as a first tier administrative prxorlty, $5.5
million was allowed as a second tier administrative prlonty subordinated to the first tier; and $5.5 million was
allowed as a super subordinated administrative:claim, subordmated to all other pnonty claims.

-
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or a cause of action that is so ... costly in preservmg or securmg, that it does not promlse any
-benefit to funds available for dlstnbutlon )

2. The Linden Site is ofInconsequential Value and Benefit to the Estate.

In 1993, Marshall and Stevéns prepared an appraisal of the Linden property,
concludmg that the property was worth "zero"idue to its contaminated condition. See Marshall
and Stevens Report attached to Margulies Certification as Exhibit A. The same report appraised
the orderly liquidation value of the property in a non-contaminated state at $2.7 million,
$200,000 less than the tax liens currently encumberlng the property Hanlin has no equity in the
property and there is no value or benefit to keeping it in the estate.

That the property is worthless has been borne out by Hanlin’s own unsuccessful .
efforts to market and sell the property. The Debtor has contacted a group that specializes in
obtaining contaminated properties for purposes of cleanup, marketing and sale, to no avail.
Hanlin offered to transfer title of the property to the City of Linden in satisfaction of outstanding
taxes. The City of Linden, while initially expressing 1nterest has not accepted Han11n s offer,
which has been pending for over two years : :

_ _Courts have permitted abandonment under the circumstances that exist at the
Linden Property on the grounds that the property is of inconsequential value and benefit to the
estate. In re Beudoin, 160 B.R. 25, 31-32 (Bankr. N.D.N.Y. 1993)("where the estate has no
equity in a particular property, and the estate is-to be liquidated, abandonment will virtually
always be appropriate...").. In NAPA, the district court determined that a property was
burdensome and of inconsequential value to an admlmstratlvely insolvent estate where: (1) it
could not be sold due to its contaminated state;. (2) liens on the property totaled $2 million; and
(3) the estlmated value of the property uncontaminated was $2.5 million. NAPA, 137 B.R,, at 10

The crrcumstance at the Lmden Slte are even more eompellmg than the site at
issue in NAPA: the Debtor has been unable to sell the property and the liens therein exceed the
orderly liquidation value of the property in an uncontaminated state. In sum, the Lmden

_ Property has no value to the estate andits upkeep 15 burdensome to the estate.

3. Abandonment Will Not reate rA ravate An Ex1st1n Harm.

The broad authority glven to a trustee to abandon property is only limited where
the abandonment creates or aggravates an imminent and identifiable harm to the public health or
safety. Inre Anthony Ferrante & Sons, Inc,, 119 B.R. 45, 50 (Bankr.D.N.J. 1990). Although the -
Supreme Court has held that the abandonment powers of a trustee should be tempered by
environmental regulations, it has also ruled that thlS exception to the abandonment powersisa '
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narrow one which "is not to be fettered by laws or regulations not reasonably calculated to
protect the public health or safety from imminent and identifiable harm." Midlantic National
Bank v. N.J. Dept. of Environmental Protect1on 474 U.S. 494, 506, n. 9 (1986)

In New Jersey, courts have 1nterpreted Midlantic as limiting the power of
abandonment where the abandonment creates or aggravates an imminent and identifiable harm to
the public health or safety. Ferrante, 119 B.R. at 50; NAPA, 137 B.R. 8 (Bankr. D.N.J.
1992)(abandonment of contaminated public water system approved because the facility had -
ceased operations long before the filing of the bankruptcy; the public had been duly warned of
the dangers of drinking such water, and the abandonment did not worsen or change the threat to
the public from the.contaminated water); Inre Heldor Industries, 131 B.R. 578, 588
(Bankr.D.N.J. 1991)(“Midlantic created a narrow exception to the abandonment power for those
rare cases in which unconditional abandonment would aggravate serious existing dangers.”). If
the abandonment itself does not cause harm, or if the abandonment will not increase the -
likelihood of aggravation, abandonment 1s appropnate notwithstanding environmental statutes.
NAPA, 137 B.R. at 12.

In the present case, the EPA has concluded that the environmental conditions at
the site do not pose an immediate danger to the public. According to EPA regulations, an
immediate removal classification qualifies a site for immediate cleanup operations. In 1996, the
EPA concluded in a report entitled “EPA’s Removal Site Evaluation for LCP Chemicals Inc”
(hereinafter “EPA Report”) that the site was.not eligible for immediate removal action.. The site
was deemed ineligible because there were ‘no defined acute ecological threats” which warranted
immediate action, and because “there [were] no completed or anticipated human exposure
pathways associated with the Site,” which made it unlikely “that the public [would] come into
contact with the contaminated soil.” EPA Report at p. 1 and 6. A copy of the EPA Report 1s
attached to Margulies Certification as Exhibit C. The EPA recently conducted another on-site
investigation and confirmed its prior conclusion that conditions at the site did not require
immediate removal action. Margulies Certification at § 18-19. Nonetheless, the EPA has
qualified the Property for remedial action and listed the site in the National Priority List.
Accordingly, the EPA will continue to monitor, the site, ultimately clean i1t -and eventually receive

" federal money from the Superfund to pay for cleanup costs.

Finally, the EPA has an allowed administrative claim for cleanup expenses related
to the Linden Site in the amount of $11,106, OOO The EPA is currently involved in monitoring
the site whose listing on the National Priority Llst also reflects the EPA’s commitment to its
cleanup. Given the EPA’s monitoring of the site, its commitment to clean it up, and its
conclusion that the present conditions of the site do not create any harm to the public,
abandonment will not involve any increase risk to the public.
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C CONCLUSION

Given that the Llnden Slte 1S both burdensome and has no value to the estate, that
the site’s conditions create no danger to the publlc ‘and that the EPA monitors the property and
is committed to its cleanup, the Court should authorlze the abandonment of the L1nden Site.

’ .o Respectfully submltted

s /)W//

Lisa S. Bonsall
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/ MCCARTER & ENGLISH, LLP
' %ATTORNEYS AT LAW *
'FOUR GATEWAY CENTER
|00 MULBERRY STREET
~ P.0.BOX 652
NEWARK, NJ o07101-0652
1973) 622-4444
TELECOPIER (973__) 624-7070
CHERRY HILL, NJ ' ' BOCA RATON, FL
NEW YORK, NY : V . WILMINGTON, DE

PHILADELPHIA, PA

September 14, 1998
VIA FEDERAL EXPRESS |

Re:  Hanlin Group Inc. et al.
' Cases Nos. 91-33872 - 91-33874"
(Jointly Administered)

Motion to Abandon Property - _ //
Hearing Date: October 26, 1998 ]

Clerk, U. S. Bankruptcy Court
~ United States Courthouse
402 East State Street
" Trenton, New Jersey 08608-1568

Dear Sir or Madam:
Enclosed for filing are an original and two-copies of the following documents:

Notice of Proposed Abandonment;

Letter Brief in support of Proposed Abandonment;
Certification of Alan Margulies;

Proposed form of Order;

Application to Limit Service; and

Proposed form of Order Limiting Service.

SR W

Kmdly stamp one set of the coples “filed” and return it to us in the enclosed self-
addressed stamped envelope.



"MCCARTER & ENGLISH, LLP
Clerk, U.S. Bankruptcy Court '
September 14, 1998

Page2
Thank_ you for your coop@:‘ration.
» Very truly yours, -
/ < S BJ'\, a///é(l
Lisa S. Bonsall '
- LSB:dz ‘
Enclosures
- cc: Hon. Stephen A. Strlpp, U.S.B.J.
Alan Margulies

Attached Service List



United States Trustee
One Newark Center

21 Floor, Suite 2100
Newark, NJ 07102

ACF Industries, Inc.
c/o Richard W. Engel, Esq.

Armstrong, Teasdale, Schlaﬂy & Davis
One Metropolitan Square, Suite 2600

St. Louis, MO 63102

Canadian National Credit Control
Ron Barron, Credit Control Officer
277 Front St., West, Suite 403
Toronto, Canada M5V2X7

Christian A. Hanssen

c/o Vincent J. D’Elia, Esq.
" One Eagle Street
Englewood, NJ 07631

Glyn County Tax Commissioner
PO Box 1259
Brunswick, GA 31521

Mr. Gerald Tuch :
Richard A. Eisner & Co.

100 Campus Drive

Florham Park, NJ 07932-0944

James Lilly, Esq.

Womble Carlyle Sandridge & Rice
Suite 3250

One Ninety One Peachtree Street
Atlanta, GA 30303

Service List

Qil Chemica'l and Atomic Workers
International Union

.c/o Bennet D. Zurofsky, Esq.

Reitman Parsonnett
744 Broad St., Suite 1807
Newark, NJ 07102

U.S. Dept of Justice

Environmental Enforcement Section
David Rosskam, Esq.

PO Box 7611

Washington, DC 20044

Hanlin Creditors’ Committee

c/o Lawrence Lesnik, Esq.
Ravin, Greenberg & Marks
101 Eisenhower Parkway
Roseland, NJ 07068

Pension Benefit Guaranty Corp. -

c/o Samuel G. Batsell, Esq.
Office of General Counsel .
1200 K Street, NW.
Washington, DC 20005-4026

" Union Tank Car

c/o John S. Delnero, Esq.

; Fagel & Haber

140 So. DearbumvStreet
Chicago, I1 60603

Village of Solvay — New York

_c/o Edgar M. Whiting, Esq.

Stryker, Tams & Dill
Two Penn Plaza East

" Newark, NJ 07105

Bonnie Harrington, Esq.
Dechert, Price & Rhoads
Princeton Pike Corporate Center
PO Box 5218 |

Princeton, NJ 08543



a0

_ Rebecca Case, Esq.

tone, Leyton & Gershman
‘733 Forsyth Blvd., Suite 500
it. Louis, MO 63105

Sugarbush Group

Kaplan Companies
Michael Kaplan, Partner
433 River Road :
Highland Park, NJ 08904

Fleet Transport Co., Inc.

¢/o Jacqueline Musacchia, Esq.
6500 Pearl Road

Cleveland, OH 44130

Bruce D. Davis
2332 Kunsman Road
Quakertown, PA 18951

Continental Resources
c/o Irwin Polivy, Vice President Finance
641 Lexington Avenue
New York, NY 10150

Julia Maynard

Executor of the Estate of Donald Maynard '

c/o Kurt Kruger, Esq.
McGuire, Woods, Battle & Boothe
PO Box 1288

: Charlottesville,WV 22902

Heather A. Turnbull, Esq.
Skoloff & Wolfe

293 Eisenhower Parkway
Livingston, NJ 07039

R
Service List.

| A Patrick Nucciarone, Esq.
2321 Broad Street, Suite 200
: Red Bank, NJ 07701

David B. Van Slyke, Esq.

Preti Flaherty Beliveau & Pachios
443 Congress Street '
Portland, MA 04104-7410

John 0. Lasser, MAL CRE
John O. Lasser Associates, Inc.
920 So. Orange Ave -

' Livingston, NJ 07039-5817

Stephen A. Donato, Esq.
- Hancock & Estabrook
- 1500 MONY Tower 1 -
© POBox 4976
. Syracuse, NY 13221-4976

Continental Resources, Inc.
¢/o Debra Kramer, Esq. ' :
Cadwalader, Wickersham & Taft

100 Maiden Lane '
New York, NY 10038

Allied Signal, Inc.
David Cooke, Esq.

PO Box 2245

101 Columbia Road
Morristown, NJ 07962

* - Allied Signal, Inc.
» ¢/o Tina Niehold, Esq.
Lowenstein Sandler

.65 Livingston Avenue
Roseland, NJ 07068



~t

. .

A ]

Kamine/Besicorp Syracuse LP
James Carr, Esq.

Kelley, Drye & Warren

101 Park Avenue

New York, NY 10178

State of West Virginia

Division of Environmental Protection
c/o Mark Rudolph

1356 Hansford Street

Charleston, WV 25301-1401

Robert C. Shinn, Jr., Commissioner

New Jersey Dept of Environmental Protection
PO Box 402

Trenton, NJ 08625-0402

Peter G. Verniero, Attorney General
Office of the Attorney General

‘PO Box 080

Trenton, NJ 08625-0080

Patricia Simmons

U.S. Environmental Protection Agency, Region 2

290 Broadway, 20" Floor
New York, NY 10007

Service List

General American Transportation Corp.

- clo George Hirsch, Esq.
Bressler Amery & Ross
Box 1980

Morristown, NJ 07962

Emst & Young
787 7™ Avenue
New York, NY 10021

Honorable John T. Gregorio
City of Linden

City Hall

301 N. Wood Avenue

-Linden, NJ 07036

Faith S. Hochberg, USSAttorney
U.S. Attorney’s Office :
970 Broad Street, Room 700
Newark, NJ 07102



